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SUMMARY
This summary aims to give you an overview of the information contained in this
document and should be read in conjunction with full text of this document. As this is a
summary, it does not contain all of the information which may be important to you.
OVERVIEW
The Group is a food and beverage group in Hong Kong operating 6 full-service
restaurants and 2 cake shops as at the Latest Practicable Date. The Group’s philosophy is
“unique dining concepts” which is fully translated by the quality dishes accompanied by a
pleasant atmosphere and attentive services. The Group uses quality food ingredients to
prepare cuisines based on the recipes that are created by chefs or licensed by the way of
franchising arrangements, and implements quality control system to ensure consistency of
high food quality. Restaurants are strategically located in prime areas, contemporary
decorated and coupled with trained staff providing attentive services.
As at the Latest Practicable Date, the restaurants operated by the Group are under
various brands and mainly serve Western, Japanese, Vietnamese and Chinese cuisines. It is
the strategy of the Group to expand its market share through promoting its brand and
widening the cuisine offered by the Group.
In September 2013, the Group has established its first Chinese cuisine restaurant under
the tradename “Pearl Dining House” in The ONE. The Group has also established a
full-service restaurant in October 2013 under the tradename “Mekikinoginji − Okinawa（目利
之銀次 沖繩）” in V City. A cafe, named “a la Folie”, will be in operation in November 2013
in GCP. Further, as part of the Group’s effort to launch the “Pearl” series restaurants, the
Group has ceased the operation of PHO24 (NTP) in early November 2013 and will replace it
with Pearl Delights, a full-service restaurant that focuses on Cantonese cuisine, in the same
location in December 2013 shortly following the closure of PHO24 (NTP). The Directors
also intend to launch the Pearl Chamber, the third restaurant under the “Pearl” series, subject
to the availability of premises which fulfill the criteria of the Group.
The revenues for the two years ended 31 March 2012 and 2013 and the three months
ended 30 June 2013 were approximately HK$260.4 million, HK$246.1 million and HK$62.2
million, respectively. The total comprehensive income for the two years ended 31 March
2012 and 2013 and the three months ended 30 June 2013 were approximately HK$17.1
million, HK$11.7 million and HK$1.9 million, respectively.
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Sales
The table below sets forth the details of the full-service restaurants and cake shops
operated by the Group during the Track Record Period and up to the Latest Practicable Date:
Name of
restaurant
operated
under
franchising
arrangement

Name of restaurant/
cake shop

Date of
commencement
of operation

Date of cessation
of operation

Location

1.
2.

March 2011
July 2010

–
–

ICC
The ONE

Japanese
Western and
Japanese

Inakaya
Kaika

October 2010

–

WTC

Western and
Japanese

Mekikinoginji
-Okinawa（目

3.

Inakaya
Harlan’s and
Kaika
Mekiki
(WTC)(2)

Cuisine
served

利之銀次 沖
繩）

4.
5.
6.

H One(1)
PHO24 (NTP)(3)
G Bar(1)

7.
8.
9.

PHO24 (TST)
The Box(1)
Harlan’s cake
shop
Carousel

10.
11.
12.

Pearl Dining
House
Mekiki (V City)

November 2006
May 2010

July 2013
November 2013

ifc mall
NTP

Western
Vietnamese

–
PHO24

October 2006
December 2009
October 2006
July 2012

July 2013
–
July 2013
–

ifc mall
iSQUARE
ifc mall
The ONE

–
PHO24
–
–

October 2010

–

WTC

September 2013

–

The ONE

Western
Vietnamese
Western
Western –
pastries
Western –
pastries
Chinese

October 2013

–

V City

Japanese

Mekikinoginji
-Okinawa（目

–
–

利之銀次 沖
繩）

Notes:
(1)

H One, G Bar and The Box ceased operations in July 2013.

(2)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(3)

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013. The Group plans to relaunch a PHO24 restaurant in late
2014 subject to availability of suitable premises.

For details of the information of the restaurants operation, please refer to the section
headed “Business – Overview of the Restaurants Operation” in this document.
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The cuisines offered by the Group during the Track Record Period can be broadly
classified into three categories. The table below sets forth the details of the Group’s revenue
by types of cuisines and as a percentage of its total revenue during the Track Record Period:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
Revenue
total Revenue
total Revenue
total Revenue
total
(HK$’000) revenue (HK$’000) revenue (HK$’000) revenue (HK$’000) revenue
(Unaudited)
Western
Japanese
Vietnamese

136,468
90,409
33,560

52.4
34.7
12.9

122,643
87,753
35,676

49.8
35.7
14.5

28,684
20,233
8,513

50.0
35.2
14.8

29,696
23,067
9,402

47.8
37.1
15.1

260,437

100.0

246,072

100.0

57,430

100.0

62,165

100.0

The table below sets forth a breakdown of the Group’s revenue in each restaurant and
cake shop and as a percentage of its total revenue during the Track Record Period and for
the three months ended 30 June 2012:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
Revenue
total Revenue
total Revenue
total Revenue
total
(HK$’000) revenue (HK$’000) revenue (HK$’000) revenue (HK$’000) revenue
(Unaudited)
Full-service restaurant
– discontinued
H One (1)
G Bar (1)
The Box (1)
PHO24 (NTP) (2)

37,488
17,176
10,897
21,626

14.4
6.6
4.2
8.3

26,649
13,643
9,974
21,957

10.8
5.5
4.1
8.9

6,981
3,603
2,210
5,337

12.2
6.3
3.8
9.3

7,585
3,065
2,049
5,890

12.2
4.9
3.3
9.5

Subtotal

87,187

33.5

72,223

29.3

18,131

31.6

18,589

29.9

Full-service restaurant
– continuing
Inakaya
Harlan’s and Kaika
Mekiki (WTC) (3)
PHO24 (TST)

70,486
56,166
33,146
11,934

27.0
21.6
12.7
4.6

65,658
54,591
36,001
13,719

26.7
22.2
14.6
5.6

15,607
12,169
8,013
3,176

27.2
21.2
13.9
5.5

16,349
15,018
7,539
3,512

26.3
24.2
12.1
5.7

171,732

65.9

169,969

69.1

38,965

67.8

42,418

68.3

Subtotal
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Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
Revenue
total Revenue
total Revenue
total Revenue
total
(HK$’000) revenue (HK$’000) revenue (HK$’000) revenue (HK$’000) revenue
(Unaudited)
Cake shop – continuing
Harlan’s cake shop (4)
Carousel

–
1,518

–
0.6

2,396
1,484

1.0
0.6

–
334

–
0.6

824
334

1.3
0.5

Subtotal

1,518

0.6

3,880

1.6

334

0.6

1,158

1.8

260,437

100.0

246,072

100.0

57,430

100.0

62,165

100.0

Total revenue
Notes:
(1)

H One, G Bar and The Box ceased operations in July 2013.

(2)

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013. The Group plans to relaunch a PHO24 restaurant in late
2014 subject to the availability of suitable premises.

(3)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(4)

Harlan’s cake shop commenced operation in July 2012.

Gross profit represents revenue less cost of inventories sold. Gross margin is calculated
by dividing the gross profit by revenue. The table below sets forth the gross profit and gross
margin for each of the restaurants and cake shops during the Track Record Period:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
Gross
Gross
Gross
Gross
Gross
Gross
Gross
Gross
profit
margin
profit
margin
profit
margin
profit
margin
(HK$’000)
(%) (HK$’000)
(%) (HK$’000)
(%) (HK$’000)
(%)
(Unaudited)
Full-service restaurant
– discontinued
H One(1)
G Bar (1)
The Box (1)
PHO24 (NTP) (2)

25,905
13,486
8,226
16,072

69.1
78.5
75.5
74.3

18,204
10,492
7,425
16,356

68.3
76.9
74.4
74.5

4,837
2,793
1,646
3,900

69.3
77.5
74.5
73.1

4,733
2,366
1,519
4,506

62.4
77.2
74.1
76.5

Subtotal

63,689

73.0

52,477

72.7

13,176

72.7

13,124

70.6
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Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
Gross
Gross
Gross
Gross
Gross
Gross
Gross
Gross
profit
margin
profit
margin
profit
margin
profit
margin
(HK$’000)
(%) (HK$’000)
(%) (HK$’000)
(%) (HK$’000)
(%)
(Unaudited)
Full-service restaurant
– continuing
Inakaya
Harlan’s and Kaika
Mekiki (WTC) (3)
PHO24 (TST)

48,585
39,066
24,447
8,977

68.9
69.6
73.8
75.2

45,091
37,764
27,421
10,126

68.7
69.2
76.2
73.8

10,631
8,439
6,065
2,387

68.1
69.3
75.7
75.2

11,491
10,608
5,796
2,822

70.3
70.6
76.9
80.4

121,075

70.5

120,402

70.8

27,522

70.6

30,717

72.4

Harlan’s cake shop (4)
Carousel

–
580

–
38.2

1,370
537

57.2
36.2

–
96

–
28.7

508
133

61.7
39.9

Subtotal

580

38.2

1,907

49.1

96

28.7

641

55.4

185,344

71.2

174,786

71.0

40,794

71.0

44,482

71.6

Subtotal
Cake shop – continuing

Total gross profit
Notes:
(1)

H One, G Bar and The Box ceased operations in July 2013.

(2)

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013. The Group plans to relaunch a PHO24 restaurant in late
2014 subject to the availability of suitable premises.

(3)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(4)

Harlan’s cake shop commenced operation in July 2012.

For details of the financial performance of the Group, please refer to the section
headed “Financial Information” in this document.
Franchising arrangements
Certain brands operated by the Group, namely “Inakaya”, “Kaika”, “PHO24” and
“Mekikinoginji – Okinawa（目利之銀次 沖繩）” are under franchising agreements. Under the
franchising agreements, the Group is required to pay franchise fees to use those brands. For
the two years ended 31 March 2012 and 2013 and the three months ended 30 June 2013, the
total franchise fees paid were approximately HK$2.3 million, HK$2.4 million and HK$0.6
million, respectively. For details of the franchising arrangements of the Group, please refer
to the sections headed “Business – Franchising Agreements” and “Risk Factors – A few
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restaurants the Group operates are governed by the terms of the Group’s franchising
agreements and the Group may not be able to renew these franchising agreements” in this
document.
Raw materials and suppliers
Food and beverage are the major raw materials for the Group’s business. The Group
has developed a supplier selection system based on the experience of the Group’s senior
management in the food and beverage industry. For the two years ended 31 March 2012 and
2013 and the three months ended 30 June 2013, the cost of inventories sold represented
approximately 28.8%, 29.0% and 28.4% of the revenue of the Group, respectively, and
represented the largest component of the Group’s operating expenses. For details of the raw
materials and suppliers of the Group, please refer to the sections headed “Business –
Suppliers and Raw Materials” and “Risk Factors – The prices of raw materials may continue
to rise and fluctuate” in this document.
Staff costs
Restaurant operations are highly service-oriented and the Group’s success depends
upon the Group’s ability to retain and recruit sufficient qualified employees. Staff costs are
the second largest component of the Group’s operating expenses. For the two years ended 31
March 2012 and 2013 and the three months ended 30 June 2013, staff costs represented
approximately 26.6%, 28.3% and 27.7% of the revenue of the Group, respectively. For
details of the employees of the Group, please refer to the sections headed “Business –
Employees” and “Risk Factors – Labour shortages or increase in labour costs could slow the
Group’s growth, harm its business and reduce its profitability” in this document.
Rental expenses
The Directors believe that the locations of the restaurants are vital to the Group’s
operation. The Group strategically locates its restaurants in landmark shopping malls in
Hong Kong. Property rentals and related expenses are the third largest component of the
Group’s operating expenses. For the two years ended 31 March 2012 and 2013 and the three
months ended 30 June 2013, the property rentals and related expenses represented
approximately 17.6%, 19.2% and 19.9% of the revenue of the Group, respectively. For
details of the leased properties of the Group, please refer to the sections headed “Business –
Leased properties” and “Risk Factors – The Group’s profitability could be adversely affected
by the lack of commercially attractive locations, the increase in rental expenses for its food
and beverage business and failure to renew existing leases of the leased properties” in this
document.
Competition
According to the Euromonitor Report, the food and beverage industry is highly
competitive and fragmented with more than 9,000 participants in the market, with the largest
restaurant group occupying less than 5% of the market share. For details of the competition,
please refer to the sections headed “Business – Competition” and “Risk Factors – The Group
operates in a highly competitive industry” in this document.
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Licences and approvals
The restaurant business in Hong Kong is subject to certain licensing requirements.
Except for certain non-compliance issues in relation to the Group’s operation, details of
which are set out in the sections headed “Business – Legal Proceedings, Claims and
Compliance” and “Risk Factors – The Group has failed to apply for water pollution control
licences for its restaurants and cake shops and may face prosecution” in this document, the
Group has obtained all necessary licences for its operation as at the Latest Practicable Date.
Trademarks
As at the Latest Practicable Date, the Group has registered, applied for the registration
of or has been granted with or is in the course of obtaining the licences to use, all the
trademarks for its restaurants and cake shops. Please refer to the paragraph headed
“Intellectual property rights” in Appendix IV to this document for further details of the
registration or licence of the Group’s trademarks.
RECENT DEVELOPMENTS
Closure of the restaurants at ifc mall
The licence agreement and sub-lease agreements entered into by the Group regarding
the leases of H One, G Bar and The Box in ifc mall expired in August 2013. Due to
increasing rental costs in ifc mall, the Directors intend to relocate these restaurants to other
locations. Consequently, the Directors suspended the operations of these restaurants in July
2013 and reinstatement works have been carried out immediately at a cost of approximately
HK$2.5 million, which have been fully provided in the Group’s combined financial
statements. As the Directors consider that the amounts of write-off for any fittings and
furniture and severance payments to employees were incurred in July 2013, are immaterial
and that there is no prepayment made to any suppliers of the IFC Restaurants (save for the
rental deposit which is fully refundable), the Group did not make any other provision in
respect of the closure of the IFC Restaurants apart from the reinstatement provision. Subject
to any unforeseeable changes on market conditions and other risks, it is the intention of the
Group to relaunch these restaurants in Central. The Company has been liaising with several
landlords and has already submitted a proposal to the landlord of a commercial building that
is still under construction in Central. As at the Latest Practicable Date, negotiations with the
prospective landlord is still in progress. It is estimated by the landlord that the construction
work of the identified building will be completed in mid 2014. Therefore, the Directors
estimate that, after considering the progress of the construction of the commercial building
and the time required for renovation and applying for relevant licences, and subject to
various factors such as economic conditions, rentals and suitability of available locations,
the IFC Restaurants may be relaunched in the second half of 2014 in Central.
The aggregate revenue generated by the IFC Restaurants amounted to approximately
HK$65.6 million, HK$50.3 million and HK$12.7 million, representing approximately 25.2%,
20.4% and 20.4% of the total revenue of the Group for the two years ended 31 March 2012
and 2013 and the three months ended 30 June 2013, respectively. In terms of EBITDA, these
three restaurants in aggregate generated approximately HK$12.7 million, HK$5.9 million and
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HK$1.1 million, representing approximately 33.8%, 19.7% and 15.1% of EBITDA
(excluding the [쐌]) of the Group during the Track Record Period, respectively. Taking into
account the fact that the assets of the IFC Restaurants had almost been fully depreciated and
the relevant deferred tax effect, the net profits attributable to the IFC Restaurants amounted
to approximately HK$8.9 million, HK$5.1 million and HK$1.0 million, representing
approximately 51.7%, 43.8% and 30.9% of net profits (excluding the [쐌]) of the Group
during the Track Record Period, respectively. [쐌] should be aware that the closure of the
IFC Restaurants will impair the financial performance of the Group for the year ending 31
March 2014. Save as disclosed in this document, the Directors confirm that they do not have
any plan to close any existing restaurants in the near future.
Establishment of new restaurants
In order to continue the business momentum and further expand the variety of the
Group’s cuisine offered to its customers, the Group launched its pioneer Chinese cuisine
restaurant, the “Pearl Dining House” in September 2013 in The ONE. Pearl Dining House
serves a wide range of Huaiyang-style appetisers, homemade dishes, noodles and dumplings.
The Group utilizing internal funding, has incurred approximately HK$3.9 million as capital
expenditure and rental deposit for the opening of Pearl Dining House. Pearl Dining House
achieved a daily revenue of over HK$45,000 for September 2013 since its soft opening on
23 September 2013. As part of the Group’s effort to launch the “Pearl” series restaurants
and as a result of negotiation with the existing landlord of the premises on arm’s length
basis, the Group has ceased the operation of PHO24 (NTP) in early November 2013 and will
instead launch Pearl Delights, which focuses on Cantonese cuisine, at the same location in
December 2013. The Directors consider that there are potential for the “Pearl” series to
develop in NTP, which is located in Sha Tin District, one of the most populous districts in
Hong Kong. Moreover, the Directors are of the view that it is the right time to bring in new
Cantonese cuisine dining concept that focuses on dim sum and Cantonese barbeque meat to
its customers upon the expiry of the current tenancy agreement, as PHO24 (NTP) has been
in operation for over three years. The Directors intend to open the third restaurant under the
“Pearl” series by introducing Pearl Chamber in the first quarter of 2014. As at the Latest
Practicable Date, the Directors have identified suitable premises in a shopping mall in Yau
Tsim Mong District for the operation of Pearl Chamber. Pearl Chamber mainly serves
Chinese cuisine. The Group considers that the name “Pearl” can reflect the identity of Hong
Kong and also highlight the fact that the “Pearl” series restaurants are placing Chinese
cuisine in Hong Kong. Whilst the name “Pearl” itself is common, the Group believes that it
is a generally receptive name and the Group will be able to work to distinguish their “Pearl”
series restaurants from other Chinese restaurants and gradually build up its own brand name
by virtue of the quality and services of their restaurants. As advised by the Legal Counsel of
the Company, the name “Pearl” is a common ordinary word and it would not be easy for
other people to object the Group including and using such a word in the name of its
restaurants. As advised by the Legal Counsel of the Company, the use of the word “Pearl” in
the Group’s restaurants will not reasonably constitute passing off and thereby infringe the
intellectual property rights of the businesses of other restaurants.
As at the Latest Practicable Date, the Group has identified a suitable location to
re-open a new PHO24 restaurant in Yau Tsim Mong District and has submitted a proposal to
the landlord of the intended premises. It is expected that the new PHO24 restaurant will be
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launched in late 2014 in Yau Tsim Mong District subject to availability of a suitable
premises. The revenue generated by PHO24 (NTP) amounted to approximately HK$21.6
million, HK$22.0 million and HK$5.9 million, representing approximately 8.3%, 8.9% and
9.5% of the total revenue of the Group for the two years ended 31 March 2012 and 2013
and for the three months ended 30 June 2013, respectively. Without taking into consideration
the [쐌], the net profit contributed by PHO24 (NTP) amounted to approximately HK$2.6
million, HK$2.3 million and HK$0.9 million during the Track Record Period, representing
approximately 15.1%, 19.7% and 27.7% of the total net profit of the Group, respectively.
Having taken into consideration of the past performance of PHO24 (NTP), the launch of
Pearl Delights shortly following the closure of PHO24 (NTP) and the plan to relocate the
PHO24 restaurant, the Directors are of the view that the closure of PHO24 (NTP) will not
pose a material adverse change in the financial and trading position or prospect of the
Group.
On the other hand, with a view to capture high demand in matured and densely
populated new town, the Group has entered into a franchising agreement to operate Mekiki
(V City) under the franchise name of “Mekikinoginji – Okinawa （目利之銀次 沖繩）”, a
famous izakaya（居酒屋）chain in Okinawa Prefecture, Japan. This restaurant commenced its
operation in V City in October 2013. The Group utilizing internal funding, has incurred
approximately HK$3.6 million as capital expenditure and rental deposit for the opening of
Mekiki (V City). The Group has obtained necessary business licences and arranged staff
members for the new restaurant. Leveraging on the Group’s previous experience in operating
and managing Japanese restaurants as well as working with Japanese franchisees under the
“Inakaya” and “Kaika” brands, the Directors are of the view that the Group has ample
experience, skills and expertise to launch and manage the two Japanese restaurants under the
franchise name of “Mekikinoginji – Okinawa （目利之銀次 沖繩）”, of which Mekiki (WTC)
was launched in September 2013. Mekiki (WTC) achieved daily revenue of approximately
HK$15,000 for September 2013 since its soft opening on 19 September 2013, which
represented an increase of approximately 31.6% as compared with the daily revenue of
Kaiko for September 2012.
The Group will also establish a cafe under the tradename “a la Folie” in GCP in
November 2013. The Group utilizing internal funding, plans to incur approximately HK$1.2
million as capital expenditure and rental deposit for the opening of a la Folie. This cafe will
target at middle to higher income consumers by serving light refreshment and placing
quality baked products, including French and Japanese style bread, rolls and pastries. With
experience accumulated from the operation and management of Harlan’s cake shop and other
Western restaurants in the Group, the Directors are of the view that the Group has sufficient
management experience and expertise in operating a la Folie. Furthermore, in order to
complement the Group’s pastry making capability for the purpose of a la Folie, the Group
has recruited an experienced pastry chef from Japan whose most recent role prior to joining
the Group was the pastry sous chef at Roppongi Hills Club in Tokyo, Japan. The renovation
of the cafe took place in October 2013 and the Group will obtain necessary business
licences and arrange staff members for the new cafe in due course.
The Group has prior experience in developing new cuisines and has recruited suitable
chefs to help it develop the new “Pearl” series restaurants. For instance, Mr. Fong Chun
Hin, Daniel, the chief operating officer of the Group has worked as manager of Sha Tin 18
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of Hyatt Regency, operations manager in The China Club, Chinese restaurant manager in
Panda Hotel, restaurant manager in Oi Suen of the Hong Kong Jockey Club and senior
administrative manager in Beijing Chiu Chow Garden Restaurant (Beijing). Mr. Yip Yun Fat,
the executive chef of production, has over 40 years’ experience in dim sum making and
Chinese cuisine field, and Mr. Sit Wang On, the head chef of Pearl Dining House has over
15 years’ experience in Chinese cuisine, and has worked as head chef of Chiu Chow Brother
Dee Restaurant and assistant head chef of the Chinese restaurant in South Pacific Hotel.
Besides, these new “Pearl” series restaurants and cafe, although are to be opened in new
areas, are located in landmark shopping malls or populated places, and the Directors are of
the view that they have the necessary experiences, skills, expertise and resources to bring
the aforesaid new restaurants and cafe to success.
Further, the Group’s existing restaurants have all been profit-making in the first year of
operation with the only exception of Hooray Kaiko (now known as Mekiki (WTC)). Hooray
Kaiko experienced a delay in their renovation schedule and, which had an impact on their
performance in their first year. The situation was exacerbated by the rainy and adverse
weather as Hooray Kaiko has a large outdoor terrace.
In view of (i) the Group’s plan to relocate the IFC Restaurants; (ii) the launching of
the “Pearl” series, Mekiki (V City) and a la Folie; (iii) its recent recruitment of chefs with
ample experience in Chinese cuisine and pastry making; (iv) increased effort on marketing
and promotion; and (v) the Group’s previous record of profit-making capability of operating
new restaurants, the Directors are of the view and [쐌] concurs that the Group’s business is
sustainable.
Save as disclosed above, the Directors have confirmed that, up to the date of this
document, there had been no material adverse change in the financial or trading positions or
prospect of the Company or its subsidiaries since 30 June 2013 (being the date of which the
Group’s latest audited combined financial statements were made up as set out in the
Accountants’ Report in Appendix I to this document) and there had been no event since 30
June 2013 which would materially affect the information shown in the Accountants’ Report
in Appendix I to this document.
THE COMPETITIVE STRENGTHS
The Group believes the following key strengths distinguish itself from its competitors
and position it for significant growth in the future:
쐌

business strategy of providing high quality food and services;

쐌

the Group is the owner or franchisee of several prestigious and well-known
brands;

쐌

restaurants are strategically located in prime districts of Hong Kong;

쐌

stringent internal control criteria to ensure high quality of food; and

쐌

strong and experienced managerial team.
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BUSINESS OBJECTIVES AND STRATEGIES
The primary objectives of the Group are to strengthen its position in the food and
beverage industry in Hong Kong, and further expand its business operations with a view to
create Shareholders’ value. To achieve such objectives, the Group intends to implement the
following strategies:
쐌

diversification of product placings;

쐌

enhancement of existing restaurant facilities;

쐌

strengthening of staff training; and

쐌

enhancement of marketing and promotions.

RISK FACTORS
Some of the relatively material risks relating to the Group include:
쐌

closing of certain restaurants may affect the Group’s overall performance;

쐌

the future growth of the Group relies on its ability to open and profitably operate
new restaurants, and the Group’s new restaurants and cafe may not operate as
successfully as the Group has anticipated;

쐌

a few restaurants the Group operates are governed by the terms of the Group’s
franchising agreements and the Group may not be able to renew these franchising
agreements; and

쐌

the Group’s profitability could be adversely affected by the lack of commercially
attractive locations, the increase in rental expenses for its food and beverage
business and failure to renew existing leases of the leased properties.

You should also refer to the section headed “Risk Factors” in this document for more
information.
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SELECTED COMBINED STATEMENTS OF COMPREHENSIVE INCOME AND
STATEMENTS OF FINANCIAL POSITION ITEMS

Year ended 31 March
2012
2013
HK$’000
HK$’000

Revenue
Profit before tax
Profit for the year/period
Profit for the year/period attributable to:
Owners of the Company
Non-controlling interests

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

260,437
21,024
17,115

246,072
15,507
11,671

57,430
541
112

62,165
2,889
1,902

13,522
3,593

9,971
1,700

66
46

1,176
726

As at 31 March
2012
2013
HK$’000
HK$’000

As at
30 June
2013
HK$’000

Current assets
Current liabilities
Net current (liabilities)/assets
Net assets
Total assets

38,506
60,090
(21,584)
25,519
89,403

48,660
58,887
(10,227)
24,600
84,670

50,533
26,864
23,669
60,477
89,840

On 22 May 2013, amounts due to related parties by the Group of approximately
HK$26.5 million were capitalised by allotting and issuing a total of 9,106 shares in Victory
Stand. Please refer to the section headed “History, Development and Reorganisation – Loan
Capitalisation Issue” in this document. Assuming the loan capitalisation issue were
completed as at 31 March 2013, the pro forma net current assets and net assets will be
approximately HK$16.3 million and HK$51.1 million, respectively. As at 30 June 2013, the
Group had net current assets of approximately HK$23.7 million.
SELECTED COMBINED STATEMENTS OF CASH FLOWS

Year ended 31 March
2012
2013
HK$’000
HK$’000

Net cash from operating activities
Net cash used in investing activities
Net cash (used in)/from financing
activities
Net (decrease)/increase in cash and cash
equivalents

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

9,123
(4,666)

20,808
(4,025)

6,883
(235)

5,922
(377)

(7,890)

(12,590)

(2,900)

7,524

(3,433)

4,193

3,748

13,069
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DIVIDEND POLICY
Total dividend of approximately HK$7.9 million, HK$12.6 million and nil was declared
by the Group during the years ended 31 March 2012 and 2013 and the three months ended
30 June 2013, respectively. Aside from a balance of approximately HK$55,000 which was
included in the amounts due to related parties as at 30 June 2013, all dividends declared
have been fully settled. The Directors expect that such amount will be fully settled by
internal fund of the Group.
On 23 October 2013, an interim dividend of HK$1,485,000 was appropriated to Victory
Stand and Dragon Flame, the then shareholders of Glory Kind (which is a direct
wholly-owned subsidiary of the Company) and certain companies now comprising the Group
declared interim dividends of HK$515,000 to their then non-controlling shareholders.
The payment and the amount of any future dividends will be at the discretion of the
Directors and will depend on the future operations and earnings, capital requirements and
surplus, general financial condition and other factors that the Directors deem relevant. Please
note that historical dividend distributions are not indicative of the Company’s future
dividend distribution policy. The Company does not have any predetermined dividend payout
ratio.
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DEFINITIONS
In this document, unless the context otherwise requires, the following expressions shall
have the following meanings.
“a la Folie”

the cafe under the business name of a la Folie to be
operated by JC Group

“Articles of Association” or
“Articles”

the articles of association of the Company approved
and adopted on 2 November 2013, as amended from
time to time, a summary of which is set out in
“Appendix III – Summary of the Constitution of the
Company and the Cayman Islands Company Law” to
this document

“associate(s)”

has the meaning ascribed it under the relevant rules

“Board”

the board of Directors

“Buildings Department”

the Buildings Department of the Government

“Bumper World”

Bumper World Limited （世茂有限公司）, a company
incorporated in the BVI with limited liability on 9
December 2009 which is beneficially owned as to 10%
and 90% by Mr. Wu and Mr. Zhang, respectively

“Business Day”

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

“BVI”

the British Virgin Islands

“CAGR”

compound annual growth rate

“Carousel”

the cake shop under the business name of Carousel
which is situated in WTC, the operation of which is
carried out by Turbo Trade

“Companies Law”

the Companies Law (as revised) of the Cayman Islands
as amended, supplemented or otherwise modified from
time to time

“Chairman”

the chairman of the Board

“Chief Executive Officer”

the chief executive officer of the Company
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DEFINITIONS
“China” or “PRC”

the People’s Republic of China, but for the purposes of
this document and for geographical reference only
(unless otherwise indicated), excluding Taiwan, the
Macau Special Administrative Region of the PRC and
Hong Kong

“CK Development”

CK Development Limited, a company incorporated in
the BVI on 27 October 2009 which is wholly-owned by
Mr. Ngan Chi Kwong

“CK Investments”

CK Investments Limited, a company incorporated in
the BVI on 9 July 2009 which is wholly-owned by Mr.
Ngan Chi Kwong

“Company”

JC Group Holdings Limited, an exempted company
incorporated in the Cayman Islands with limited
liability on 21 June 2013

“Companies Ordinance”

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong) as amended, supplemented or otherwise
modified from time to time

“DCO”

the Dutiable Commodities Ordinance (Chapter 109 of
the Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

“DCR”

the Dutiable Commodities (Liquor) Regulations
(Chapter 109B of the Laws of Hong Kong), as
amended, supplemented or otherwise modified from
time to time

“Deed of Indemnity”

the deed of indemnity dated [쐌] and entered into by the
Controlling Shareholders in favour of the Company (for
the Company and as trustee for its subsidiaries), the
details of which are set out in the paragraph headed
“Tax and other indemnities” in Appendix IV to this
document

“Deed of Non-competition”

the deed of non-competition dated [쐌] and entered into
by the Controlling Shareholders in favour of the
Company (for itself and as trustee for its subsidiaries),
particulars of which is set out in the paragraph headed
“Non-competition undertaking” in this document

“DEP”

the Director of Environmental Protection

“DFEH”

the Director of Food and Environmental Hygiene
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DEFINITIONS
“Director(s)”

the director(s) of the Company

“Dragon Flame”

Dragon Flame Holdings Limited, a company
incorporated in the BVI on 6 January 2012 which is
wholly-owned by Mr. Pan Chik

“EBITDA”

earnings before
amortisation

“EPD”

the Environmental Protection Department

“Euromonitor Report”

an independent market research report commissioned
by the Company prepared by Euromonitor International
on the full-services restaurants market in Hong Kong
issued in November 2013

“FBR”

the Food Business Regulation (Chapter 132X of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

“FEHD”

the Food and Environmental Hygiene Department

“Fire Services Department”

the Hong Kong Fire Services Department

“FLC Holdings”

FLC Holdings Limited, a company incorporated in the
BVI with limited liability on 23 February 2006 which
is wholly-owned by Ms. Wong

“G Bar”

the light refreshment restaurant under the business
name of G Bar which was situated in ifc mall, the
operation of which was carried out by J&H

“Glory Kind”

Glory Kind Development Limited, a company
incorporated in the BVI with limited liability on 25
March 2013 and a direct wholly-owned subsidiary of
the Company

“Good View”

Good View International Investment Limited （好景國際
投資有限公司）, a company incorporated in the BVI with
limited liability on 11 November 2010 which is whollyowned by Mr. Zhang

“Government”

the Government of Hong Kong
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DEFINITIONS
“GCP”

Grand Century Place, a shopping mall located at 193
Prince Edward Road West, Mongkok, Kowloon

“Grand Century”

Grand Century Inc Limited （世澳有限公司）, a company
incorporated in Hong Kong with limited liability on 3
December 2012 and an indirect wholly-owned
subsidiary of the Company

“Group”

the Company and its subsidiaries, at the relevant time,
or where the text refers to any time before the
Company became the holding company of its present
subsidiaries, the Company’s present subsidiaries and
the respective business currently operated by such
subsidiaries (as the case may be)

“H One”

the licensed general restaurant under the business name
of H One which was situated in ifc mall, the operation
of which was carried out by J&H

“H One F&B”

H One F & B Management Limited, a company
incorporated in Hong Kong with limited liability on 8
January 2008 and an indirect non-wholly owned
subsidiary of the Company

“H-View”

H-View F & B Group Limited, a company incorporated
in Hong Kong with limited liability on 4 May 2011 and
an indirect wholly-owned subsidiary of the Company

“Harlan’s and Kaika”

the licensed general restaurant under the business name
of Harlan’s and Kaika which is situated in The ONE,
the operation of which is carried out by Harlan’s
Holding

“Harlan’s cake shop”

the cake shop under the business name of Harlan’s
cake shop which is situated in The ONE, the operation
of which is carried out by Harlan’s Holding

“Harlan’s Holding”

Harlan’s Holding Limited, a company incorporated in
Hong Kong with limited liability on 9 March 2010 and
an indirect non-wholly owned subsidiary of the
Company

“HKFRSs”

Hong Kong Financial Reporting Standards (including
Hong Kong Accounting Standards and interpretations)
issued by the Hong Kong Institute of Certified Public
Accountants
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DEFINITIONS
“HK$” or “HK cents”

Hong Kong dollars and cents, respectively, the lawful
currency of Hong Kong

“Holy Best”

Holy Best Limited （吉灝有限公司）, a company
incorporated in Hong Kong with limited liability on 10
March 2010 which is owned by Mr. Lui and his
spouse, Ms. Au Lai Ming in equal shares

“Hong Kong” or “HK”

the Hong Kong Special Administrative Region of the
PRC

“ICC”

International Commerce Centre, an office building
located at 1 Austin Road West, Kowloon, Hong Kong

“ifc mall”

ifc mall, a shopping mall in the ifc complex located at
8 Finance Street, Central District, Hong Kong

“IFC Restaurants”

H One, G Bar and The Box

“Inakaya”

the licensed general restaurant under the business name
of Inakaya 田舍家 which is situated in ICC, the
operation of which is carried out by Inakaya (HK)
Limited

“Inakaya (HK) Limited”

Inakaya (HK) Limited （田舍家（香港）有限公司）, a
company incorporated in Hong Kong with limited
liability on 30 December 2008 and an indirect
wholly-owned subsidiary of the Company

“Independent Third Party(ies)”

an individual or a company which is independent from
and not connected with any Directors, chief executive,
substantial shareholders of the Company, its
subsidiaries or any of their respective associates

“iSQUARE”

iSQUARE, a shopping and entertainment complex
located at 63 Nathan Road, Tsim Sha Tsui, Kowloon

“J&H”

J & H Company Limited, a company incorporated in
Hong Kong with limited liability on 2 March 2006 and
an indirect non-wholly owned subsidiary of the
Company which will be dissolved

“Jack Company”

Jack Company Limited, a company incorporated in
Hong Kong with limited liability on 30 August 2005
and a substantial shareholder of H One F&B and is
wholly-owned by Mr. Yang Jinxin
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DEFINITIONS
“JC & Associates”

JC & Associates Limited, a company incorporated in
Hong Kong with limited liability on 3 May 2010 which
is owned as to 31%, 31%, 15%, 15% and 8% by each
of Ms. Wong, Mr. Wu, Mr. Chui Wai Kin, Mr. Ting
Koon Tak and Mr. Leung Tung Shing, respectively. To
the best knowledge of the Directors, Mr. Ting Koon
Tak and Mr. Leung Tung Shing are Independent Third
Parties

“JC Group”

JC Group (HK) Limited, a company incorporated in
Hong Kong with limited liability on 16 October 2008
and an indirect wholly-owned subsidiary of the
Company

“Latest Practicable Date”

[쐌] 2013, being the latest practicable date prior to the
printing of this document for ascertaining certain
information in this document

“Legal Counsel of the Company”

Mr. Chan Chung, barrister-at-law, the legal counsel of
the Company

“LLB”

the Liquor Licensing Board of Hong Kong

“Master Franchise Agreement”

the franchising agreement dated 5 June 2009 entered
into between Rich Base and PHO24 Corporation in
relation to the franchising arrangements on PHO24
restaurants

“Mekiki (WTC)”

the licensed general restaurant under the business name
of Hooray Mekikinoginji – Okinawa（目利之銀次 沖繩）
which is situated in WTC, the operation of which is
carried out by Turbo Trade and was formerly carried
out under the tradename “Hooray Kaiko” prior to
September 2013

“Mekiki (V City)”

the restaurant under the business name of
Mekikinoginji – Okinawa （目利之銀次 沖繩） which is
situated in V City, the operation of which is carried out
by Grand Century

“Memorandum”

the memorandum of association approved and adopted
by the Company pursuant to the written resolutions
passed by the Shareholders on [쐌] 2013

“Minimum Wage Ordinance”

the Minimum Wage Ordinance (Chapter 608 of the
Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time
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DEFINITIONS
“Mr. Lui”

Mr. Lui Hung Yen（雷鴻仁先生）, an executive Director

“Mr. Wu”

Mr. Wu Kai Char（胡啟初先生）, an executive Director

“Mr. Zhang”

Mr. Zhang Fuzhu（張福柱先生）

“Ms. Wong”

Ms. Wong Wai
Director

“NTP”

New Town Plaza, a shopping mall located in Sha Tin
Centre Street, Sha Tin, the New Territories

“Operating Companies”

Grand Century, JC Group, H One F&B, H-View, J&H,
Harlan’s Holding, Inakaya (HK) Limited, Turbo Trade,
PHO24 (NTP) Limited and PHO24 (TST) Limited

“Oriental Island”

Oriental Island Limited, a company incorporated in the
BVI with limited liability on 2 July 1997 which is
wholly owned by Mr. Wu

“Pearl”

the brand name used by the Group to operate a series
of Chinese restaurants

“Pearl Chamber”

the restaurant under the business name of Pearl
Chamber 明珠軒 to be established

“Pearl Delights”

the restaurant under the business name of Pearl
Delights 明珠閣 which will be situated in NTP and the
operation of which will be carried out by JC Group to
replace the operation of PHO24 (NTP)

“Pearl Dining House”

the restaurant under the business name of Pearl Dining
House 明珠小館 which is situated in The ONE, the
operation of which is carried out by JC Group

“PHO24 (NTP)”

the licensed general restaurant under the business name
of PHO24 which situated in NTP, the operation of
which was carried out by PHO24 (NTP) Limited

“PHO24 (NTP) Limited”

PHO24 (NTP) Limited, a company incorporated in
Hong Kong with limited liability on 9 November 2009
and an indirect non-wholly owned subsidiary of the
Company

“PHO24 (TST)”

the licensed general restaurant under the business name
of PHO24 which is situated in iSQUARE, the operation
of which is carried out by PHO24 (TST) Limited
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DEFINITIONS
“PHO24 (TST) Limited”

PHO24 (TST) Limited (formerly known as Profit
Earning Limited（豐滿盈有限公司）and PH024 (iSquare)
Limited), a company incorporated in Hong Kong with
limited liability on 2 January 2009 and an indirect
non-wholly owned subsidiary of the Company

“Progress Vantage”

Progress Vantage Holdings Limited, a company
incorporated in the BVI with limited liability on 25
March 2013 and an indirect wholly-owned subsidiary
of the Company

“Reorganisation”

the reorganisation arrangements undergone by the
Group

“Renminbi” or “RMB”

Renminbi, the lawful currency of the PRC

“Rich Base”

Rich Base Limited, a company incorporated in Hong
Kong on 23 April 2008 which is owned as to 45% by
Mr. Wu, 45% by CK Development and 10% by Good
View

“Shareholder(s)”

holder(s) of the Share(s)

“Share(s)”

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

“sq. ft.”

square feet

“sq. m.”

square meter

“Still Profit”

Still Profit Limited （尚寶有限公司）, a company
incorporated in the BVI with limited liability on 30
July 2012 and an indirect wholly-owned subsidiary of
the Company

“subsidiary(ies)”

a company which is for the time being and from time
to time a subsidiary (within the meaning of the
Companies Ordinance) of the Company

“Super Delights”

Super Delights Limited, a company incorporated in the
BVI with limited liability on 2 April 1992 which is
wholly owned by Mr. Wu

“Team Glory”

Team Glory International Limited（添榮國際有限公司）, a
company incorporated in the BVI with limited liability
on 20 March 2013 and an indirect wholly-owned
subsidiary of the Company
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DEFINITIONS
“The Box”

the light refreshment restaurant under the business
name of The Box which was situated in ifc mall, the
operation of which was carried out by J&H

“The ONE”

The ONE, a shopping mall located at 100 Nathan
Road, Tsim Sha Tsui, Kowloon

“Tide Rush”

Tide Rush Limited, a company incorporated in the BVI
on 16 October 2012 which is wholly owned by Mr.
Cheung Chun Sing, an Independent Third Party

“Track Record Period”

the period comprising the two financial years ended 31
March 2012 and 2013 and the three months ended 30
June 2013

“Top Aim”

Top Aim Enterprises Ltd, a company incorporated in
the BVI on 21 March 2013 with limited liability and an
indirect wholly-owned subsidiary of the Company

“Turbo Trade”

Turbo Trade Limited （勁貿有限公司）, a company
incorporated in Hong Kong with limited liability on 12
February 2010 and an indirect wholly-owned subsidiary
of the Company

“United States” or “US”

the United States of America

“US dollars” or “US$”

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

“V City”

V City, a shopping mall located at 83, Heung Sze Wui
Road, Tuen Mun, the New Territories

“Victory Stand”

Victory Stand International Limited, a company
incorporated in the BVI with limited liability on 21
March 2013

“Well-In”

Well-In Hotel Supplies Company Limited（華藝酒店供應
有限公司）, a company incorporated in Hong Kong with
limited liability on 4 May 1990 and is controlled by
Mr. Wu

“Well-In Holdings”

Well-In Holdings Limited （華藝集團有限公司）, a
company incorporated in Hong Kong with limited
liability on 8 October 1991 and is controlled by Mr.
Wu

– 22 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

DEFINITIONS
“WPCO”

the Water Pollution Control Ordinance (Chapter 358 of
the Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

“WTC”

WTC More, a shopping mall located at 280 Gloucester
Road, Causeway Bay, Hong Kong

“1957 & Co. (Hospitality)”

1957 & Co. (Hospitality) Limited, a company
incorporated in Hong Kong with limited liability on 27
July 2009 and is owned by 1957 & Co., Mr. Kwan
Wing Kuen, Tino, Mr. Kwok Chi Po and Ms. Luk Yuen
Man as to 44.45%, 35%, 8.55% and 12% respectively.
To the best knowledge of the Directors, both Mr. Kwan
Wing Kuen, Tino, Mr. Kwok Chi Po and Ms. Luk Yuen
Man are Independent Third Parties

“1957 & Co.”

1957 & Co. Limited, a company incorporated in Hong
Kong with limited liability on 28 July 2008 and is
wholly owned by Mr. Leung Chi Tien, Steve

“%”

per cent.
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FORWARD-LOOKING STATEMENTS
This document contains certain forward-looking statements relating to the Group that
are based on the beliefs, intentions, expectations or predictions of the management of the
Company for the future as well as assumptions made by and information currently available
to the management of the Company as of the date of this document. These forward-looking
statements are, by their nature, subject to significant risks and uncertainties. These
forward-looking statements include, without limitation, statements relating to:
쐌

the Group’s operations and business prospects;

쐌

the Group’s future developments, trends and conditions in the industry;

쐌

geographical market in which the Group operates;

쐌

the Group’s strategies, plans, objectives and goals;

쐌

changes to regulatory and operating conditions in the industry and geographical
market in which the Group operates;

쐌

the Group’s ability to control costs;

쐌

the Company’s dividend policy;

쐌

the amount and nature of, and potential for, future development of the Group’s
business;

쐌

certain statements in the section headed “Financial Information” in this document
with respect to trends in prices, volumes, operations, margins, overall market
trends and risk management; and

쐌

the general economic trends and conditions.

When used in this document, the words “anticipate”, “believe”, “could”, “estimate”,
“expect”, “going forward”, “intend”, “may”, “ought to”, “plan”, “project”, “potential”,
“seek”, “should”, “will”, “would” and similar expressions, as they relate to the Group or the
management of the Group, are intended to identify forward-looking statements. These
forward-looking statements reflect the views of the management of the Company as of the
date of this document with respect to future events and are not a guarantee of future
performance or developments. You are strongly cautioned that reliance on any
forward-looking statements involves known and unknown risks and uncertainties. Actual
results and events may differ materially from information contained in the forward-looking
statements as a result of a number of factors, including:
쐌

any changes in the laws, rules and regulations relating to any aspects of the
Group’s business operations;

쐌

general economic, market and business conditions, including capital market
developments;
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FORWARD-LOOKING STATEMENTS
쐌

changes or volatility in interest rates, equity prices or other rates or prices;

쐌

the actions and developments of the Company’s competitors and the effects of
competition in the food and beverage industry on the demand for, and price of,
the Group’s services;

쐌

various business opportunities that the Company may or may not pursue;

쐌

persistency levels;

쐌

the Company’s ability to identify, measure, monitor and control risks in the
Group’s business, including the Company’s ability to manage and adapt the
Group’s overall risk profile and risk management practices;

쐌

the Company’s ability to properly price the Group’s services and establish
reserves for future policy benefits;

쐌

fluctuations in the price of raw materials;

쐌

the Group’s ability to meet customer expectations and respond to changing
customer preferences;

쐌

seasonal fluctuations; and

쐌

the risk factors discussed in this document as well as other factors beyond the
Company’s control.

Subject to the requirements of the applicable laws, rules and regulations, the Group
does not intend to update or otherwise revise the forward-looking statements in this
document, 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 document might not occur in the way the Group expects, or
at all. Accordingly, you should not place undue reliance on any forward-looking information
or statements. All forward-looking statements in this document are qualified by reference to
the cautionary statements set forth in this section. The Directors confirm that these
forward-looking statements are made after due and careful consideration.
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RISK FACTORS
If any of the possible events described below occur, the business operation, financial
condition or results of operation of the Group could be materially and adversely affected
and the market price of the Shares could fall significantly.
RISKS RELATING TO THE BUSINESS OF THE GROUP
Closing of certain restaurants may affect the Group’s overall performance
During the Track Record Period, the Group owned 8 full-service restaurants and 2 cake
shops. These restaurants and cake shops are strategically located in landmark shopping malls
in prime areas of Hong Kong, including ifc mall, ICC, WTC, NTP, The ONE and iSQUARE,
and each of them is important to the Group’s turnover and development. However, due to
the increasing rental costs during the Track Record Period, the Group has closed down the
IFC Restaurants in July 2013 and is looking for suitable locations to relaunch these
restaurants. These three restaurants in aggregate generated revenue of approximately
HK$65.6 million, HK$50.3 million and HK$12.7 million for the years ended 31 March 2012
and 31 March 2013 and for the three months ended 30 June 2013, respectively. In terms of
EBITDA, these three restaurants in aggregate generated approximately HK$12.7 million,
HK$5.9 million and HK$1.1 million, representing approximately 33.8%, 19.7% and 15.1%
of EBITDA of the Group during the Track Record Period. Taking into account that the assets
of IFC Restaurants had almost been fully depreciated and the relevant tax effect, the net
profits attributable to these three restaurants amounted to approximately HK$8.9 million,
HK$5.1 million and HK$1.0 million, representing approximately 51.7%, 43.8% and 30.9%
of net profits of the Group during the Track Record Period, respectively. Accordingly, the
results during the Track Record Period may not be reflective of its future performance.
The closure of the IFC Restaurants poses a material adverse change in the financial or
trading position or prospect of the Group since 30 June 2013 (being the date the latest
audited combined financial statements were made up). The Group has opened “Pearl Dining
House” in September 2013 and “Mekiki (V City)” in October 2013, respectively. The Group
has planned to open “a la Folie” in November 2013. In addition, the Group has planned to
open Pearl Chamber by the first quarter of 2014. However, the new restaurants serve cuisine
of different styles and there would be no guarantee that they will be able to generate good
revenue. If the new restaurants to be launched prove to be unprofitable, the Group will not
be able to mitigate the impact of closing down of the aforesaid restaurants and thus the
overall performance will be adversely affected.
Further, the Group has ceased the operation of PHO24 (NTP) in early November 2013
and will replace it with Pearl Delights, a full-service restaurant which focuses on Cantonese
cuisine, in the same location in December 2013. The revenue generated by PHO24 (NTP)
amounted to approximately HK$21.6 million, HK$22.0 million and HK$5.9 million,
representing approximately 8.3%, 8.9% and 9.5% of the total revenue of the Group for the
years ended 31 March 2012 and 2013 and for the three months ended 30 June 2013,
respectively. The net profit contributed by PHO24 (NTP) amounted to approximately
HK$2.6 million, HK$2.3 million and HK$0.9 million during the Track Record Period,
representing approximately 15.1%, 19.7% and 27.7% of the total net profit of the Group,
respectively. There would be no guarantee that Pearl Delights will be as well received by
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RISK FACTORS
customers as PHO24 (NTP) and will be able to generate revenue comparable to that of
PHO24 (NTP). If Pearl Delights turns out to be not as profitable, the overall performance of
the Group may be adversely affected.
The future growth of the Group relies on its ability to open and profitably operate new
restaurants, and the Group’s new restaurants and cafe may not operate as successfully
as the Group has anticipated
The Directors believe that the future growth of the Group relies on its ability to open
and operate new restaurants in a profitable manner. As at the Latest Practicable Date, the
Group has opened a new Chinese restaurant (Pearl Dining House) and a Japanese restaurant
serving regional Japanese food (Mekiki (V City)) and planned to open new restaurants
serving different types of Chinese cuisine (Pearl Delights and Pearl Chamber). The target
customers of these restaurants are middle income level consumers. The Group will also
launch a cafe, “a la Folie”, in November 2013. However, its ability to successfully open
these new restaurants and a cafe is subject to a number of risks and uncertainties, including
but not limited to, difficulties in locating suitable sites or securing leases on reasonable
terms, delay in securing necessary governmental approvals and licences, shortage of quality
chefs and other employees, and delay in decoration and renovation works. In addition, the
Group will only be able to open new restaurants after all relevant licences are obtained. The
Group expects costs will be incurred for the opening of new restaurants and the expansion
plans may place substantial strain on the managerial, operational and financial resources of
the Group. In particular, the management may be stretched or distracted by the operation of
new restaurants. There can be no assurance that the managerial, operational and financial
resources of the Group will be adequate to support the expansion plans. Moreover, there is
no guarantee that the Group will be able to attract enough customers to the new restaurants
and there is no assurance that the revenue of each of the Group’s new restaurants would be
equal to or exceed those of its existing restaurants. If the Group fails to run the new
restaurants profitably, the Group’s financial performance may be adversely affected.
A few restaurants the Group operates are governed by the terms of the Group’s
franchising agreements and the Group may not be able to renew these franchising
agreements
The Group has entered into franchising agreements with several parties for the
operations of “Inakaya”, “Kaika”, “PHO24” and “Mekikinoginji – Okinawa（目利之銀次 沖
繩）”. During the Track Record Period, these franchise fees represent approximately 0.9%,
1.0% and 1.0% of the revenue of the Group. In term of gross margin, the franchised
restaurants contributed approximately 45.5%, 47.9% and 51.4% of the total gross profit to
the Group during the Track Record Period. Under the respective franchising agreements, the
Group is required to pay franchise fees, determined after arm’s length negotiations in return
for the exclusive rights to use the brands of Kaika, PHO24, Inakaya and Mekikinoginji –
Okinawa（目利之銀次 沖繩）in Hong Kong. The franchising agreements may be terminated
in the event that the Group or Rich Base (which is the master franchisee under the Master
Franchise Agreement), as the case may be, fails to comply with some of the terms therein. If
the Group is unable to renew the franchising agreements or if the franchising agreements are
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RISK FACTORS
terminated due to the Group’s or Rich Base’s default, or if the franchising agreements are
not renewed, the Group’s profitability and its ability to continue to carry on business in the
present form may be adversely affected.
The Group’s profitability could be adversely affected by the lack of commercially
attractive locations, the increase in rental expenses for its food and beverage business
and failure to renew existing leases of the leased properties
Some of the Group’s restaurants are located in prime areas in Hong Kong, including
landmark shopping malls such as ICC, WTC, The ONE, NTP, V City and iSQUARE. The
availability of commercially attractive locations for the Group’s restaurants is important to
its business. With the Group’s stringent selection criteria on the environment of its
restaurants, the commercially viable choices are usually limited and thus there is no
assurance that the Group would be able to find suitable premises for its restaurants with
reasonable commercial terms in the event there is a need for relocation or the Group intends
to open new restaurants. In such event, the Group’s plan for relocation or expansion may be
delayed or cannot be implemented, which could have adverse effect on the Group’s
operational and financial conditions.
As the Group operates all of its restaurants on leased properties, it is exposed to the
market conditions of the retail rental market. For the years ended 31 March 2012 and 2013
and for the three months ended 30 June 2013, the Group’s restaurant rental and related
expenses amounted to approximately HK$45.9 million, HK$47.2 million and HK$12.3
million, respectively, representing approximately 17.6%, 19.2% and 19.9% of its revenue
respectively. The rental payable under the Group’s current lease agreements for its
restaurants is either fixed or subject to adjustment based on a fixed percentage of the
revenue of the relevant restaurants during the terms of the leases. Such additional rental will
nevertheless increase the costs of operation of the Group and thereby may adversely affect
the Group’s results of operation and financial position if the Group is not able to pass the
increased costs onto its customers. Prior to the expiry of each of the lease agreements of the
Group’s restaurants, the Group has to negotiate the terms of renewal with the landlord. The
Group competes with others for locations in a highly competitive market. Therefore, there is
no assurance that the Group would be able to renew such lease agreements on terms
acceptable to it or lease premises at strategic locations on comparable or commercially
viable terms. In the event that the Group is unable to renew the existing leases and needs to
relocate a restaurant at the expiry of a lease, the Group will need to identify a replacement
location to carry on the business of the relevant restaurant. As a result, its operation may be
disrupted and may pose a financial impact due to additional costs for such relocation and
write-off of fixed assets. Failure to secure leases at commercially attractive locations could
also adversely affect the Group’s sales, profitability and performance. Even if the Group is
able to renew or extend its leases, the rental expenses may increase significantly, which
could adversely affect its profitability.
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RISK FACTORS
The business of the Group could be adversely affected by difficulties in employee
retention
The Company believes motivating and retaining qualified employees, in particular,
chefs, are a critical part of the success as a restaurant operator. The success depends upon
the ability to retain and motivate a sufficient qualified employees, including restaurant staff
and chefs.
The Company has developed and implemented a number of employee retention
initiatives in an effort to attract, retain and motivate a sufficient number of qualified
employees for the business operation and planned expansion. Please refer to the section
headed “Business – Employees – Employee Retention” in this document. If these initiatives
do not achieve the intended benefits generally, the Company may not be able to successfully
motivate and retain a sufficient number of employees with necessary qualifications at
commercially reasonable costs. The failure to retain enough qualified employees could delay
planned new restaurant openings or result in higher employee turnover, either of which
could have a material adverse effect on the business and results of operations of the Group.
The Group has failed to apply for water pollution control licences for its restaurants
and cake shop and may face prosecution
During the Track Record Period, the Group has failed to apply for water pollution
control licences for certain of its restaurants and cake shops in accordance with the
requirements under the WPCO for discharging waste water in their daily operations. As at
the Latest Practicable Date, the Group has obtained the necessary water pollution control
licences for its restaurants and cake shop. Pursuant to section 11 of the WPCO, failure to
apply for the relevant water pollution control license for discharging of trade effluents into
specific water control zones may result in the conviction of the respective directors and
management, the companies holding the restaurants and their respective directors and
management. The breach was committed due to an oversight of the respective directors and
it is possible that prosecution may be taken against the Group or the respective directors for
the non-compliance occurred during the Track Record Period.
The Group’s self-created dishes may face competition from imitation dishes
To maintain competitiveness in the food and beverage industry, the Group’s chefs from
time to time review and vary the dishes offered in the menu and launch new dishes for the
Group’s restaurants to cater to ever-evolving customer tastes. The Group did not apply for
registration of any intellectual property rights for the Group’s self-created dishes and the
Group’s competitors may imitate the Group’s self-created dishes and offer them at a
competitive price, causing adverse effect to the Group’s sales and profitability.
The Group’s business and results of operations could be adversely affected if there is
any negative publicity associated with the Group’s restaurants or food products
During the Track Record Period, the Group owned and operated 8 full-service
restaurants and 2 cake shops in Hong Kong under the brands “Inakaya”, “Harlan’s and
Kaika”, “PHO24”, “Hooray Kaiko”, “Harlan’s cake shop”, “Carousel”, “H One”, “G Bar”
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RISK FACTORS
and “The Box”. Some of these brands are self-developed while some, such as “Inakaya”,
“Kaika” and “PHO24” are franchised brands. The Group’s business may be adversely
affected by negative publicity resulting from the publication of industry findings or research
reports in relation to concerns of any of the Group’s food products or services or any
allegations of poor standards of hygiene. Any complaints and negative publicity, regardless
of their validity, may adversely affect the Group’s business. In addition, if the complaint is
serious, the relevant government authorities may suspend the business of the relevant
restaurants or cake shops, which could adversely affect the operations of the Group and
hence the Group’s profitability. If there is any negative publicity or review associated with
any of the Group’s restaurants or cake shops or if its brand recognition is not as good as
anticipated, the results of the Group’s business operations could be adversely affected.
The Group relies primarily on customers with strong purchasing powers who may not
contribute to its results in the manner as anticipated
During the Track Record Period, the Group operated several full-service fine dining
restaurants including “Inakaya”, “Harlan’s and Kaika”, “Hooray Kaiko” and “H One” and
the target customers of the Group are middle income level consumers. In addition, “Mekiki
(V City)” and new restaurants under the “Pearl” series have been/will be launched by the
Group. The Directors anticipate that the principal source of income to the Group will
continue to be derived from customers with higher spending power in the foreseeable future.
The Group focuses on food and beverage business only and due to the lack of diversification
of the Group’s business, the Group’s business may be vulnerable to economic downturn and
political and social instability. There can be no assurance that the economic, political and
social conditions, as well as government policies, would always be favourable to the
Group’s business in Hong Kong. Under unfavourable economic, political and social
conditions, the Group’s restaurants in Hong Kong may not perform in the manner that the
Directors anticipate.
The Group’s business depends on the macro-economic situation in Hong Kong and may
be adversely affected by reductions in discretionary consumer spending as a result of
downturns in the economy and increase in inflation
The Group’s core business is operating restaurants in Hong Kong and the performance
of which is closely related with the economic condition of Hong Kong. In the event of an
economic downturn, consumers will tend to become more budget conscious and sensitive to
the amounts they spend on food. As the business of the Group is concentrated in Hong
Kong, it is heavily dependent on the economy of Hong Kong. If consumers’ spending
pattern changes or if the economy of Hong Kong deteriorates and the Group is unable to
divert its business to other geographic locations, its revenue, profitability and business
prospects will be materially affected.
Unforeseeable business interruptions could adversely affect the Group’s business
The Group’s operations may be interrupted by accidents or natural disasters such as
fires, earthquakes, floods, power failures and power shortages, hardware and software
failures, computer viruses and other events, which will be beyond the Group’s control.
Unforeseeable events, such as adverse weather conditions, natural disasters, severe traffic
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accidents or delays, or labour strikes could lead to delay or failure of deliveries to the
Group’s restaurants, which may result in the loss of revenue or customer complaints. There
may also be instances where the conditions of fresh or frozen food products, being
perishable goods, deteriorate due to delays in delivery, malfunction of refrigeration facilities
or inappropriate handling during transportation by the relevant suppliers. This may result in
failure of the Group to provide quality food and services to customers, thereby affecting the
Group’s business and damaging the Group’s reputation.
In addition, the Group depends on its information technology system to monitor its
daily operations of its restaurants and food production and to maintain up to date financial
data, there may be system breakdown causing interruptions to the input, retrieval processing
or transmission of data. Any such events could disrupt the Group’s operations and affect
adversely its performance.
The Group may be unable to detect, deter and prevent all instances of fraud or other
misconduct committed by the Group’s employees, suppliers or other third parties
The Group may be unable to prevent, detect or deter all such instances of fraud, theft,
dishonesty, or other misconduct committed by its employees, suppliers or other third parties.
Any such fraud or other misconduct committed against the Group’s interests, which may
include past acts that have gone undetected or future acts, may have a material adverse
effect on the Group’s business, results of operations and financial condition.
The Group’s insurance coverage may be insufficient to protect the Group against
potential liabilities arising during the course of operations
The Group does not maintain insurance policies against all risks associated with the
food and beverage industry, either because the Directors have deemed it commercially
unfeasible to do so, or the risk is minimal, or because the insurers have carved certain risks
out of their standard policies. These risks include, without limitation, events such as the loss
of business arising from increased competition, the loss of any business resulting from
negative effects on changes in customers’ tastes and preferences. If an incident occurs in
relation to which the Group has inadequate insurance coverage, the business, financial
position and operating results of the Group could be materially and adversely affected.
Further, there is no assurance that the Group will be able to renew the existing insurance
policies on commercially reasonable terms.
Instances of food contamination could materially harm the Group’s reputation and
negatively impact the Group’s business
The Group’s business is susceptible to the risk of food contamination. The Group
cannot guarantee that measures taken by the Group are effective to fully prevent food
contamination. For example, food contamination incidents can be caused by third party food
suppliers or for reasons which are beyond the Group’s control, and multiple locations rather
than a single restaurant may be affected. The Group’s business can be adversely affected by
instances of food contamination. Reports in the media of one or more instances of food
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contamination in the Group’s restaurants could negatively affect the Group’s restaurant sales,
could force the closure or suspension of some of the Group’s restaurants and conceivably
have a large impact if highly publicised.
The Group may be unable to adequately protect its intellectual property, which could
harm the value of its brands and adversely affect its business
The Directors believe that the Group’s brands are essential to its success and its
competitive position. Please refer to the section headed “Business − Intellectual Property
Rights” and the paragraph headed “Intellectual property rights” in Appendix IV to this
document for further details of the registration or licence of the Group’s trademarks. There
is no assurance that any of the pending trademark applications would be successful and that
the Group could continue to use those trademarks under licences and the Group may not be
able to protect its intellectual property adequately. As at the Latest Practicable Date, the
Group has received notices of opinion from the Registrar of Trade Marks informing the
Group that applications of certain trademarks are considered to be similar to certain earlier
trademarks registered, details of which are set out in the section headed “Business –
Intellectual Property Rights”. If the Group fails in any of its trademark registration
applications, or if it is held by any court or tribunal to have infringed on any trademark of
others, its business may be adversely affected.
In addition, the Group’s efforts to maintain and protect the Group’s intellectual
property may be inadequate, or third parties may infringe upon the Group’s intellectual
property rights or misappropriate its proprietary knowledge, which could have a material
adverse effect on its business, financial condition or operating results. The Group may, from
time to time, be required to initiate litigation to protect and enforce its trademarks and other
intellectual property rights, and to protect its trade secrets. Such litigation could result in
substantial costs and diversion of resources, which could negatively affect its sales,
profitability and prospects.
Moreover, even if any such litigation is resolved in favour of the Group, it may not be
able to successfully enforce the judgment and remedies awarded by the court and such
remedies may not be adequate to compensate it for its actual or anticipated related losses,
whether tangible or intangible. In such event, the Group’s financial performance and
business reputation will be adversely affected.
Pearl Dining House and the other Pearl series restaurants proposed to be opened by the
Group all include the word “Pearl” in their names. Given that the word “Pearl” is a common
ordinary word, it would be difficult for the Group to object to other restaurants using or
including such a word in their names. Any negative publicity or customer disputes and
complaints regarding any infringing party’s unauthorised use of the Group’s trademarks,
brands and logos (or any party’s legitimate use of similar trademarks, brands and logos)
could confuse, dilute or tarnish (directly or indirectly) the Group’s restaurants’ brand appeal,
which could materially damage the Group’s sales figures, profitability and prospects even if
the Group is able to successfully enforce its legal rights or take the corresponding remedial
measures. These infringements or any further infringements of the Group’s intellectual
property rights or damages to the Group’s brands may have a material adverse effect on the
Group’s brand, business and results of operations in the future.
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All the holders of the liquor licence of the Group’s restaurants were employees of the
Group
As at the Latest Practicable Date, all of the holders of the liquor licence of the Group’s
restaurants were full-time employees of the Group. Please refer to the section headed
“Business – Compliance” in this document for details the liquor licence of the Group’s
restaurants.
Under regulation 15 of the DCR, any transfer of a liquor licence must be made on the
form as determined by the LLB. For a transfer application, consent of the holder of liquor
licence is required. Under regulation 24 of the DCR, in case of illness or temporary absence
of the holder of liquor licence, the secretary to the LLB may in his/her discretion authorise
any person to manage the licensed premises. The application under such regulation is
required to be made by the holder of liquor licence. For any application for cancellation of
the liquor licence made by the holder of liquor licence, an application for new issue of a
liquor licence will be required to be made to the LLB. Under section 54 of the DCO, in case
of death or insolvency of the holder of liquor licence, his/her executor or administrator or
trustee may carry on the business in the licensed premises until the expiration of the licence.
If the relevant employee refuses to give consent to a transfer application when a
transfer is required by the Group, fails to make an application in respect of illness or
temporary absence or makes a cancellation application without the Group’s consent, or if an
application for new issue of a liquor licence is required to be made to the LLB in case of
death or insolvency of the relevant employee, it may cause the relevant restaurant to suspend
or cease the sale of liquor for a certain period, which may adversely affect the business and
profitability of the Group.
The Group has a history of net current liabilities
As at 31 March 2012 and 2013, the Group had net current liabilities of approximately
HK$21.6 million and HK$10.2 million, respectively. The net current liabilities of the Group
as at 31 March 2012 and 2013 were primarily due to amounts due to related parties of
approximately HK$36.0 million and HK$34.0 million. During the Track Record Period, to
maintain the adequate level of working capital of the Group, instead of injecting additional
capital or obtaining bank loans, the Directors have provided financial assistance to the
Group at nil interest in meeting the capital expenditure of the Group which resulted in
increased level of amounts due to related parties. On 22 May 2013, amounts due to related
parties by the Group of approximately HK$26.5 million were capitalised. As at 30 June
2013, the Group had net current assets of approximately HK$23.7 million.
There is no assurance that the Group’s operations will generate sufficient cash inflow
to finance all the Group’s activities and cover its general working capital requirements in
the future. In the event that the Group is unable to generate enough cash from its operations
to finance its future development, the performance and prospects of the Group as well as its
ability to implement its business plans will be adversely affected. For further details of
indebtedness and liquidity, financial resources and capital structure of the Group, please
refer to the section headed “Financial Information” of this document.
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RISKS RELATING TO THE INDUSTRY
The prices of raw materials may continue to rise and fluctuate
The Group’s food and beverage business depends on reliable sources of large quantities
of raw materials such as seafood, vegetable and meat. The Group’s raw materials are subject
to price volatility caused by any fluctuation in aggregate supply and demand, or other
external conditions, such as climate and environmental conditions where the weather
conditions or natural events or disasters may affect expected harvests of such raw materials.
As a result, the price of raw materials purchased by the Group has fluctuated during the
Track Record Period. For the years ended 31 March 2012 and 2013 and for the three months
ended 30 June 2013, the Group’s cost of inventories sold accounted for approximately
28.8%, 29.0% and 28.4%, respectively, of the Group’s total revenue. The Group cannot
assure that the Group’s key suppliers will continue to provide the Group with raw materials
at reasonable prices, or that the Group’s raw materials prices will remain stable in the
future, and if the Group is unable to manage these costs or to increase the prices of the
Group’s products or services, it may have adverse impact on the Group’s future profit
margin.
The Group operates in a highly competitive industry
The Group faces intense competition from a large and diverse group of restaurant
chains and individual restaurant operators, and food manufacturers who are engaged in the
production of similar products. There are numerous restaurants in Hong Kong placing
similar cuisine and the Group competes on the basis of taste, quality, price of food offered,
customer service, ambience, and the overall dining experience. Some of the Group’s
competitors may have longer operating histories, larger customer bases, better brand
recognition and reputation, and better financial positions, marketing strategies and public
relations resources. As it competes with other competitors as well as new market entrants,
the Group’s business and results of operations may be adversely affected in the event that it
is not competitive in terms of its pricing, or there is deterioration in the quality of its food
products or its level of service.
As the Group works towards expanding its restaurant network, it has to compete with
other retailers for restaurants spaces and experienced employees. The competition for prime
locations may increase the bargaining power of landlords. Consequently, the Group may not
be able to rent these prime locations on terms which are comparable to its existing
restaurants, or its competitors may offer better terms than the Group does. It may also have
to offer experienced management staff higher wages in order to recruit or retain them. Such
instances will increase the Group’s operating costs, thereby affecting its financial
performance.
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The restaurant business in Hong Kong may be subject to stringent licensing
requirements, environmental protection regulations and hygiene standards which can
increase the operating costs
There can be no assurance that the requirements for obtaining general restaurant
licences, water pollution control licences and liquor licences in Hong Kong will not become
more stringent. Operations of food and beverage establishments, including restaurants, are
required to comply with increasingly stringent environmental protection regulations. The
requirements for obtaining the relevant hygiene permits, the approvals on fire protection and
the permits for discharging polluting materials in Hong Kong may also become more
stringent.
Any failure to comply with existing regulations, or future legislative changes, could
require the Group to incur significant compliance costs or expenses or result in the
assessment of damages, imposition of fines against it or a suspension of any part of its
business, which could materially and adversely affect the Group’s financial condition and
results of operations. The Group may have to incur more costs in complying with any
changing laws and regulations in relation to the restaurants industry on hygiene, fire and
safety standards. In addition, should the Group fail to comply with these stringent
requirements, its restaurants may be required to cease operation by relevant authority and its
profitability could be adversely affected.
Labour shortages or increases in labour costs could slow the Group’s growth, harm its
business and reduce its profitability
Restaurant operations are highly service-oriented and therefore, the Group’s success
depends upon the its ability to attract, motivate and retain sufficient number of qualified
employees, including restaurant managers, kitchen staff and waiters or waitresses, all of
them are necessary to keep pace with its anticipated expansion schedule and meet the needs
of its existing restaurants. To support the growth of the Group’s business, it is necessary to
increase work force of skilled employees. There is no assurance that the Group will not
experience difficulty in recruiting personnel. Qualified individuals are in short supply and
competition for these employees is intense. Any future inability to recruit and retain
qualified individuals may delay the planned openings of new restaurants and could adversely
impact its existing restaurants. Any such delays, any material increases in employee turnover
rates in existing restaurants or any widespread employee dissatisfaction could have a
material adverse effect on its business and results of operations.
In addition, competition for qualified employees could also require the Group to pay
higher wages which could result in higher labour costs. As at the Latest Practicable Date,
the Group employed a total of 264 full-time employees working at its offices and restaurants
in Hong Kong. For each of the years ended 31 March 2012 and 2013 and for the three
months ended 30 June 2013, the Group incurred approximately HK$69.2 million, HK$69.7
million and HK$17.2 million as staff costs, respectively, representing approximately 26.6%,
28.3% and 27.7% of the Group’s total revenue, respectively. It is expected that the labour
costs of the Group will increase as a result of the expected expansion of its business. The
failure to attract experienced personnel at a desirable level of labour costs could adversely
affect the business, financial condition and results of operations of the Group. Moreover,
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minimum wage requirements in Hong Kong have increased and could continue to increase
the Group’s labour costs in the future. The salary level of employees in the food and
beverage industry in Hong Kong has been increasing in the past few years. Due to intense
competition of food and beverage industry, the Group may not be able to increase its prices
in order to pass these increased labour costs on to its customers, in which case the Group’s
profit margins would be negatively affected.
The Group’s business may be negatively affected in instances of contagious disease of
animals, food-borne illness and outbreaks of other diseases, as well as negative publicity
relating to such instances in Hong Kong or other markets in which the Group operates
Any outbreak of food-borne diseases such as Swine Influenza, which is also known as
pig flu, and Bovine Spongiform Encephalopathy, which is also known as mad cow disease,
whether or not traced to restaurants of the Group, may lead to a loss in consumer confidence
and reduce customer traffic and restaurant sales. In addition, any negative publicity relating
to these and other health-related matters may affect consumers’ perception of restaurants of
the Group and its food products, and consequently will reduce customer traffic of the
Group’s restaurants and negatively impact sales of the Group.
In addition, an epidemic outbreak, including severe acute respiratory syndrome, which
is also known as SARS, or avian influenza, in Hong Kong or other markets in which the
Group operates could severely reduce customer traffic of the Group’s restaurants and harm
the results of the Group’s operations. The Group does not have any specific insurance
coverage for any loss of the Group as a result of any outbreak of the abovementioned
contagious disease.
RISKS RELATING TO THE STATEMENTS MADE IN THIS DOCUMENT
Statistics and facts in this document have not been independently verified
This document includes certain statistics and facts that have been extracted from
Government official sources and publications or other sources. The Company believes the
sources of these statistics and facts are appropriate for such statistics and facts and has taken
reasonable care in extracting and reproducing such statistics and facts. The Company has no
reason to believe that such statistics and facts are false or misleading or that any fact has
been omitted that would render such statistics and facts false or misleading.
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Forward-looking statements contained in this document may prove inaccurate and
therefore you should not place undue reliance on such information
This document contains certain forward-looking statements relating to the plans,
objectives, expectations and intentions of the Directors and the Group. Such forward-looking
statements are based on numerous assumptions as to the present and future business
strategies of the Group and the development of the environment in which the Group
operates. These statements involve known and unknown risks, uncertainties and other factors
which may cause the actual financial results, performance or achievements of the Group to
be materially different from the anticipated financial results, performance or achievements of
the Group expressed or implied by these statements. The actual financial results,
performance or achievements of the Group may differ materially from those discussed in
this document.
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INDUSTRY OVERVIEW
Certain information and statistics relating to the industry provided in this section
have been derived from official government sources. In addition, this section and
elsewhere in the document contains information extracted from a commissioned report, or
the Euromonitor Report, prepared by Euromonitor International, or Euromonitor, for
purposes of this document. See “– About This Section”. Euromonitor International
believes that the sources of the information in this “Industry Overview” section are
appropriate sources for such information, and Euromonitor International has taken
reasonable care in extracting and reproducing such information. Euromonitor
International has no reason to believe that such information is materially false or
misleading, and no fact has been omitted that would render such information materially
false or misleading.
FULL-SERVICE RESTAURANTS IN HONG KONG
Overview
Hong Kong is the culinary capital of Asia, housing a wide variety of restaurants that
offer cuisine from all over the world. Within the full-service restaurant industry, there exists:
Hong Kong style tea cafés, Asian restaurants that serve Chinese, Japanese, Korean and Thai
cuisine, as well as non-Asian restaurants that serve European and North American cuisine.
According to the Euromonitor Report, full-service restaurants are traditional sit-down
restaurants with full table service provided by waiters and the focus of the guest experience
is on food rather than on drink. Full-service restaurants are characterised by table service
and generally higher quality of food placings compared to quick-service restaurants.
Full-service restaurants also include à la carte, all-you-can-eat and sit-down buffets within
restaurants. Customers at full-service restaurants generally pay after consumption of food
and time spent at full-service restaurants tends to be longer than quick-service restaurants.
According to the Euromonitor Report, the full-service restaurant industry in Hong Kong
received a total of HK$70.8 billion in foodservice value sales, growing at a CAGR of
approximately 3.9% in 2012. Due to poor economic performance as a result of the financial
crisis, growth in 2009 stood at a meager 0.2%. However, the full-service restaurant industry
recovered due to rising consumer confidence levels and increased spending from visiting
tourists.
The following chart sets forth the foodservice value of full-service restaurants (with the
breakdown of categories of Asian and North American & European full-service restaurants)
in Hong Kong from 2008 to 2012 and the projected foodservice value from 2013 to 2017,
and the respective growth rates during these two periods.
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Foodservice Value Sales of Full-Service Restaurants in Hong Kong 2008-2017
HK$ million
100,000
80,000
60,809 60,949

64,033

67,972

70,824

84,236
79,346 82,106
73,379 76,414

Asian full-service restaurants

60,000
40,000

80.8%

80.6%

80.6%

80.8%

81.0%

81.3%

81.5%

79.6%

81.2%

81.3%

14.9%
5.4%

13.4%
5.5%

13.3%
5.3%

14.0%
5.3%

14.2%

14.3%

14.2%

14.1%

13.9%

5.2%

5.1%

5.0%

5.0%

4.9%

4.8%

2008

2009

2010

2011

2012

2013E

2014E

2015E

2016E

2017E

North American & European
full-service restaurants
Others

20,000
0

13.7%

CAGR
2008-2012 2013E-2017E
Asian full-service restaurants
North American & European full-service restaurants
Others
Total: Full-service restaurants
Sources: Official Statistics, Company
International estimates

sources,

Trade

interviews,

4.2%
2.6%
2.8%
3.9%
Trade

press

3.8%
2.5%
1.9%
3.5%
and

Euromonitor

Asian Full-Service Restaurants Remained the Top Choice
According to the Euromonitor Report, Asian restaurants, including: Chinese, Japanese,
Korean and other Southeast Asian cuisine, continued to be the favorite choice among Hong
Kong consumers, totaling HK$57.1 billion in 2012 and comprising an 80.6% share of the
total value sales for the full-service restaurant industry in 2012. The total number of
full-service restaurants has grown from 5,230 in 2008, to 6,520 in 2012. The residential
composition of Hong Kong is the primary reason for the dominating sales of Asian
full-service restaurants.
North American & European full-service restaurants and others, collectively accounted
for the remaining 19.4% of foodservice value sales in 2012. North American & European
full-service restaurants and others usually target a relatively niche consumer segment
compared to Asian full-service restaurants.
North American & European Full-Service Restaurants Hit Hard by 2008 Financial
Crisis
Foodservice sales of North American & European full-service restaurants grew at a
CAGR of 2.6% from 2008 to 2012. In 2012, foodservice sales of North American &
European full-service restaurant totaled HK$10.1 billion, representing 14.2% of the
full-service restaurant industry’s sales.
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The financial crisis in 2008 severely affected North American & European full-service
restaurants. Total foodservice value sales for North American & European full-service
restaurants declined by 10.3% from 2008 to 2009. As spending per person for North
American & European full-service restaurant is generally the highest among all cuisine types
in Hong Kong, consumers, under economic pressure, either refrain from dining out, or opt
for cheaper alternatives. As a result, the number of North American & European restaurants
decreased from 710 in 2008 to 673 in 2009.
Market Outlook of Full-Service Restaurants
According to the Euromonitor Report, the total foodservice sales value of full-service
restaurants will grow at a CAGR of 3.5% from 2013 to 2017, reaching a total foodservice
sales value of HK$84.2 billion in 2017. The full-service restaurant industry is expected to
continue with a stable and above inflation growth rate as suggested by various industry
participants. Due to economic uncertainty in the city as well as globally, the industry will
encounter a headwind, which will result in a slower year on year growth rate of 3.6% from
2012 to 2013. However, from 2014 and onwards the industry will recover.
The key growth drivers for the full-service restaurant industry will be the sustainable
pattern of Hong Kong citizen’s dining out patterns, coupled with a trend of increasing
tourism in the city. However, rental expenses are expected to remain high for the foreseeable
future, while food costs will continue to increase on the back of inflation and appreciation
of foreign currency. These higher costs are expected to be passed on to customers and thus
translate into higher restaurant returns.
Current Industry Dynamics and Growth Drivers
As discussed above, Euromonitor International believes the current industry dynamics
and growth drivers as following:
Expanding Shares of Asian full-service restaurants
Asian full-service restaurants will continue to be the fastest growing sector among all
cuisine types, growing at a CAGR of 3.8% from 2013 to 2017. The percentage share of
Asian full-service restaurant will correspondingly grow from 80.6% to 81.5%. Aside from a
general preference towards Asian cuisine from local consumers, tourists from mainland
China and Northeast Asian countries will support the demand for Asian cuisine for the
forecast period.
Despite a slightly lower CAGR of 2.5% from 2013 to 2017 for North American &
European full-service restaurants, niche placings will still draw the attention of consumers.
While Italian and North American styles should continue to be popular, Spanish tapas bistros
are gaining steam. Sophisticated diners are also seeking more niche cuisines, such as those
from Mexican and South American restaurants, which are growing, but still make up a
relatively small portion of the market.
Sustainable Dining Out Patterns of Hong Kong Citizens Supporting Growth
Dining out is an important part of Hong Kong culture and most consumers dine out
multiple times during the week with friends, colleagues and family. Foodservice sales will
continue to increase, with growth seen in nearly all kinds of foodservice venues, ranging
from street kiosks to up-market Michelin-starred restaurants.
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Additionally, the gradual changes in demographics of Hong Kong citizens are favorable
factors for the full-service restaurant industry as well. Due to longer working hours and
stressful work life of Hong Kong citizens, many have chosen to stay single or child free to
avoid the additional economic burden. With the increasing number of single and child free
households, Hong Kong citizens are expected to dine out more often.
Seeking Higher Quality and Attentive Service
Diners continue to demand higher quality and more attentive service from full-service
restaurants. This trend is rising as the number of restaurants increases, resulting in higher
competition within the restaurant industry. Increased competition gives higher bargaining
power to customers over restaurant operators, as diners seek higher quality services on top
of having high food standards.
This is also the aftermath of the difficulty in acquiring appropriate talent due to severe
competition, the Macau boom, and the lack of new talent entering the industry. This has
resulted in a drop in human resources and service quality. Customers now prefer restaurants
with stable service quality compared to those with declining ones. The need to maintain
service quality has resulted in a higher manpower cost for restaurant operators. However,
restaurants that demonstrate outstanding service quality should outperform peers.
Popularity of Gourmet Blogs and Websites
The use of the internet within the restaurant industry has gained increasing popularity
in recent years, with the rise of gourmet website Openrice.com and various food bloggers.
With more diners using these online portals for information, reviews of restaurants on these
websites are becoming increasingly significant.
This increases the transparency of the industry, by adding another convenient way of
marketing in addition to traditional press and word-of-mouth marketing of the past. This can
trigger rapid consolidation in the industry, for example: diners might avoid restaurants with
bad reviews which could eventually drive them out of business. As restaurants with better
reviews tend to have better business, operators often put more effort into promoting
themselves on these online platforms to gain popularity and lure customers.
High labour and Rental Costs Translating Into Higher Foodservice Value Sales
In 2013, the Government has revised the minimum wage from HK$28 per hour to
HK$30 per hour, which has an immediate impact on the foodservice industry, especially for
fast-food shops and mass market Chinese restaurants. Employee wages at these
establishments are generally low, and will force operators to face a direct upward adjustment
of human resource expenses. The issue is also hurtful to higher-end restaurant operators via
a ripple effect; employees will demand a higher salary across the industry. On top of the
rising labour costs, the real estate market rally in Hong Kong has come at the expense of a
hike in rental prices. Despite rental terms generally being as long as 3 to 5 years, and
operators considering rental expenses controllable and manageable, shops that are renewing
their rental agreements in the coming years will find a large increase in rental expenses.
Therefore, full-service restaurant operators are likely to pass the rising costs onto the
price that are charged to consumers. This will result in higher foodservice value sales in the
forecast period.
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ASIAN FULL-SERVICE RESTAURANTS IN HONG KONG
Overview
Asian full-service restaurants dominate the restaurant industry in Hong Kong, making
up the bulk of total foodservice value sales, and delivering HK$57.1 billion in 2012 as
illustrated in the above chart. According to the Euromonitor Report, among the Asian
full-service restaurants, Chinese full-service restaurants contributed the largest share,
accounting for 80.1% of the total foodservice value sales of Asian full-service restaurants.
Japanese full-service restaurants, accounting for 14.4% of the total foodservice value sales
of Asian full-service restaurants, were the second largest contributor to the industry. Other
Asian full-service restaurants, encompassing mostly cuisines from Southeast Asia contributed
the remaining shares.
Due to the financial crisis in 2008, the growth rate of foodservice value sales for Asian
full-service restaurants slowed down to 2.2% in 2009. However, foodservice value sales
quickly picked up after 2009 as both local and travelling consumers returned to their regular
spending patterns. From 2008 to 2012, Asian full-service restaurants grew at a CAGR of
4.2%.
Market Outlook of Asian Full-Service Restaurants
The total foodservice value sales of Asian full-service restaurants will grow at a CAGR
of 3.8% from 2013 to 2017, reaching a total market value of HK$68.6 billion in 2017. The
Asian full-service restaurant sector will primarily be driven by Chinese full-service
restaurants. Despite already accounting for the largest share in Asian full-service restaurants,
Chinese full-service restaurants in Hong Kong will continue to grow on the back of
population composition and high tourism inflows from China. The market share of Chinese
full-service restaurants will continue to expand from 80.4% in 2013 to 81.5% in 2017.
The following chart sets forth the foodservice value of Asian full-service restaurants
(with the breakdown of categories of Chinese, Japanese and other Asian full-service
restaurants) in Hong Kong from 2008 to 2012 and the projected foodservice value from
2013 to 2017, and the respective growth rates during these two periods.
Foodservice Value Sales of Asian Full-Service Restaurants in Hong Kong 2008-2017
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COMPETITIVE LANDSCAPE FOR FULL-SERVICE RESTAURANTS IN HONG
KONG
The full-service restaurant industry in Hong Kong is highly competitive and
fragmented, with approximately 9,440 individual restaurants in the market, whereas even the
largest multi-brand restaurant group occupies less than 5% of the overall market.
Barrier of entry does not exist in the restaurant industry as licences are easy to apply
for, while capital investment varies with the size of the establishment. However, maintaining
business is challenging given the current market conditions due to significant costs, such as:
rent, manpower and raw materials.
Significant new entrants into the market over the past 3 years were limited, with the
exception of the Catalunya Group from Singapore, running a single outlet in Hong Kong.
Other new entrants tend to be small and do not make up a considerable portion of the
market.
The Euromonitor Report focuses on the discussion of the competitive landscape of
Japanese full-service restaurants, and North American and European full-service restaurants
in Hong Kong.
Japanese Full-Service Restaurants
The competitive landscape of Japanese full-service restaurants is highly fragmented,
with the top five brands accounting for a combined market value share of approximately
17.6%. The leading brands for Japanese full-service restaurants are in the mass to mid-price
market where the cost per person ranges from HK$50 to HK$100. Genki Sushi and Ajisen
Ramen are leading brands among the mass market Japanese full-service restaurants. The
remaining three brands from top five are: Itacho Sushi, Watami, and Itamae Sushi, which are
positioned in a slightly higher price range, with costs per person ranging from HK$100 to
HK$150. All of the top five players operate under the chain restaurant model, with each
possessing at least eight outlets. The premium Japanese food landscape has few players, with
most operating one to two outlets within Hong Kong. Cost spent per person at a premium
Japanese restaurant in Hong Kong is typically around HK$500 and up. Despite the
non-existence of premium Japanese full-service restaurants among the top five brands, these
premium Japanese full-service restaurants generally have significantly higher sales per
outlet. Leading brands in the premium Japanese full-service restaurants include: Sushi Hiro,
Inagiku, Nadaman, Nobu and Inakaya.
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The competitive landscape of Japanese full-service restaurants was moving towards
consolidation, with the top 5 brands combined increasing their market share from 14.8% in
2010 to 17.6% in 2012. With the increasing saturation of Japanese full-service restaurants,
small and independent Japanese full-service restaurants will find it even harder to compete,
leading to the closing down of small and independent Japanese restaurants.
The following table sets forth the percentage of market share of top five Japanese
full-services restaurant brands in Hong Kong between 2010 and 2012.
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Despite the non-existence of premium Japanese full-service restaurants among the top
five brands, these premium Japanese full-service restaurants generally have significantly
higher sales per outlet. Leading brands in the premium Japanese full-service restaurants
include: Sushi Hiro, Inagiku, Nadaman, Nobu and Inakaya. The following table presents the
market value share as well as the revenue per outlet in 2012, for the premium restaurants
under the Group. As observed from the table below, two out of three premium Japanese
restaurants by the Group reaped in higher revenue per outlet as compared to the leading
players in the industry as of 2012.

Restaurant brands
under the Group
Inakaya
Kaika
Kaiko

2010

2011

2012

Number
of outlets
in 2012

NA
NA
NA

0.9%
0.2%
0.1%

0.9%
0.2%
0.1%

1
1
1

Sources: Company sources, Trade interviews and Euromonitor International estimates
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INDUSTRY OVERVIEW
North American & European Full-Service Restaurants
According to the Euromonitor Report, the competitive landscape for North American &
European full-service restaurants is fragmented, with the top 5 brands accounting for a
combined market value share of 17.0%. The industry has remained fragmented over the
period between 2010 and 2012 as the combined market share of the top 5 brands remained
largely unchanged.
The leading brands of North American & European full-service restaurants are in the
mass to mid-price market. The top two leading brands, Pizza Hut and Spaghetti House,
benefited from mass market positioning, with an average cost of meal ranging from HK$70
to HK$100. Meal placings from Outback Steakhouse, Pizza Express and Grappas, are in the
mid-price range with the average cost per person ranging from HK$100 to HK$200. Costs
per person for premium North American & European full-service restaurants vary largely,
however, the cost spent per person is usually above HK$300. Premium North American &
European full-service restaurants are usually located at high-end hotels or prime office
buildings.
The following table sets forth the percentage of market share of top five North
American & European full-services restaurant brands in Hong Kong between 2010 and 2012.

Rank

Brand

1
2
3
4
5

Pizza Hut
Spaghetti House
Outback Steakhouse
PizzaExpress
Grappas
Others
Total

Approximate
revenue per
outlet in
2012
(HK$ million)

2010

2011

2012

Numbers
of outlets
in 2012

9.9%
3.2%
1.5%
1.1%
1.0%
83.3%

10.0%
3.0%
1.7%
1.1%
0.9%
83.3%

10.3%
3.0%
1.6%
1.1%
1.0%
83.0%

75
29
8
11
4
573

13.8
11.4
20.3
10.3
24.5
15.2

100.0%

100.0%

100.0%

700

14.4

Sources: Official Statistics, Company
International estimates

sources,

Trade
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INDUSTRY OVERVIEW
Like the premium Japanese full-service restaurants, the premium North American &
European full-service restaurants, especially those that offer a rich section of alcoholic
beverages to go with the food, tend to generate higher sales per outlet. The following table
presents the market value share as well as the revenue per outlet in 2012, for the premium
North American and European full-service restaurants under the Group. As observed from
the table below, all three restaurants by the Group reaped in higher revenue per outlet as
compared to the leading players in the industry as of 2012.
Restaurant
brands under
the Group

2010

2011

Harlan’s
Hooray
H One

0.2%
0.0%
0.4%

0.5%
0.3%
0.4%

2012

Number
of outlets
in 2012

Approximate
revenue per
outlet in 2012
(HK$ million)

0.4%
0.3%
0.3%

1
1
1

41.2
28.2
37.5

Sources: Company sources, Trade interviews and Euromonitor International estimates

MARKET TRENDS FOR MAJOR FOOD INGREDIENTS USED BY FULL-SERVICE
RESTAURANTS
The major food ingredients used by the full-service restaurants in Hong Kong primarily
include, among other things, seafood, meat and poultry, and vegetables. The Consumer Price
Indices (“CPI”) of selected food ingredients in Hong Kong have been on the rise from 2008
to 2012. The following chart sets forth the year-on-year change of CPI of selected food
ingredients between 2008 and 2012.
HK$ (October
2009-September 2010
= 100)

2008

2009

2010

2011

2012

Salt-water fish
Fresh-water fish
Other fresh sea products
Pork
Beef
Poultry
Frozen meat
Fresh vegetables

94.4
98.4
92.1
101.6
98.5
98.2
96.9
89.3

95.9
99.9
93.5
103.2
100.0
99.7
98.4
90.7

103.2
101.1
103.3
100.4
100.8
101.0
101.2
102.5

124.3
115.4
127.1
119.0
112.4
109.8
108.8
104.2

146.0
128.6
148.3
123.4
133.8
116.2
114.8
109.8

Source: Census and Statistics Department, Hong Kong

CPI of food ingredients reliant on imports
Among the selected categories, salt-water fish, other fresh sea products, and beef
witnessed the most drastic increase in CPI due to the increase of their average retail prices.
The CPI of selected food ingredients are rising due to Hong Kong’s heavy reliance on
imports. Hong Kong food prices are closely related to food prices in China as many major
staple food supplies (such as vegetables, meats and eggs) are often supplied by China. Hong
Kong imported over 17% of its agricultural and food products from China, followed by the
US and Brazil in 2012.
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INDUSTRY OVERVIEW
The rising CPI of food ingredients will likely add on to the cost of living of Hong
Kong consumers and cost of business of the food and beverage operators.
ABOUT THIS SECTION
General
This “Industry Overview” section contains information extracted from the
commissioned Euromonitor Report prepared by Euromonitor for the purposes of preparing
this document. The Company agreed to pay a total of US$40,000 to Euromonitor
International for the preparation and use of the Euromonitor Report.
Research Methodology
Euromonitor International utilised a top-down central research model with bottom up
intelligence to present a comprehensive and accurate picture of the full-service restaurant
industry in Hong Kong.
Primary Research
Euromonitor’s detailed primary research involves independent trade level interviews
with local restaurant operators, government agencies, and all related trade association(s) and
authorities that are involved in the foodservice industry.
To generate an industry consensus on the market size, growth and developments
pertinent to the study, trade interviews and official published data were sourced from
multiple government organisations and restaurant operators, to ensure added perspective and
accuracy. Euromonitor is committed to establishing and maintaining successful contacts
within the foodservice industry in order to validate market assessments and bring the highest
level of quality data possible.
Secondary Research
Secondary research was also involved, where related restaurant operator’s annual
reports, industry reports and Euromonitor’s syndicated Passport database were utilised to
support findings. Where national statistics are quoted in this review, these will be taken from
the most updated published official statistics available.
With both primary and secondary research in place, Euromonitor has utilised both types
of sources to validate all data and information collected, with no reliance on any single
source. Furthermore, a test of each respondent’s information and views against those of
others and any official published data is applied to ensure reliability and eliminate bias from
these sources. Where irregularities are found between national markets and companies,
supplementary research is conducted to confirm or amend those findings.
Projection
Lastly, to ensure forecasting accuracy, Euromonitor adopted its standard practice of
quantitative and qualitative analysis of the market size and growth trends, on the basis of a
comprehensive and in-depth review of the market’s historical and predicted future
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INDUSTRY OVERVIEW
performance. Data was cross-checked with established government figures, industry figures,
trade interviews, and statistical tools (e.g. regression analysis, time-series analysis, data
modeling) where possible.
About Euromonitor
Established in 1972, Euromonitor is a global research organisation with offices in
London, Chicago, Singapore, Shanghai, Vilnius, Dubai, and Cape Town. Euromonitor’s
mission is to build on its position as the leading provider of quality international market
intelligence on consumer products, services and lifestyles. Euromonitor’s policy of
continuously expanding and developing its products and technologies ensures it remains at
the cutting edge of information solutions. Euromonitor researches a wide range of consumer,
industrial, service and business-to-business markets and remains independent and privately
owned.
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HISTORY, DEVELOPMENT AND REORGANISATION
BUSINESS DEVELOPMENT
History
The history of the restaurant business can be traced to 2004 when Mr. Wu and Ms.
Wong commenced their first restaurant under the tradename of “Harlan’s” with the vision of
providing high quality food and beverage and services to its customers. The restaurant was
operated by JJH Company Limited (“JJH”) which is not included in the Group for the
reasons stated in the paragraph under “Excluded Business” in this section.
Business Milestones
The key events of the development of the Group are also summarised as follows:
2006

Opening of the Group’s first restaurants’ hub consisting of H One, G
Bar and The Box at ifc mall

December
2009

Opening of the Vietnam’s rice noodle chain PHO24 in iSQUARE, Tsim
Sha Tsui through franchising arrangements

May 2010

Opening of PHO24 in NTP

July 2010

Opening of the signature restaurant, Harlan’s and Kaika, in The ONE
in Tsim Sha Tsui, which serves continental western cuisine with a vast
selection of wine and authentic Japanese cuisine

October
2010

Opening of two brand-new outlets in WTC – Hooray Kaiko(2) and
Carousel

March 2011

Opening of a Japanese robatayaki （爐端燒） outlet Inakaya which is
located on the 101st floor in ICC

July 2012

Opening of the Group’s second cake shop in The ONE under the brand
name Harlan’s cake shop

September
2013

Opening of a new Chinese cuisine outlet Pearl Dining House in The
ONE and rebranding Hooray Kaiko into Mekiki (WTC)

October
2013

Opening of Mekiki (V City), franchised from a famous izakaya （居酒
屋） chain in Okinawa Prefecture （沖繩縣）, Japan, in V City in Tuen

(1)

, Sha Tin through franchising arrangements

Mun
November
2013

Opening of the Group’s first cafe in GCP under the brand name a la
Folie (3)

(1)

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013.

(2)

Hooray Kaiko was rebranded as Mekiki (WTC) in September 2013.

(3)

a la Folie will be launched in November 2013.
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HISTORY, DEVELOPMENT AND REORGANISATION
CORPORATE DEVELOPMENT
As at the Latest Practicable Date, the Group comprised the following major
subsidiaries and their respective corporate history are set out below.
Harlan’s Holding
Harlan’s Holding was incorporated under the laws of Hong Kong on 9 March 2010
with an authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each.
It principally engages in the operation and management of the restaurants under the
tradename “Harlan’s and Kaika” and a cake shop under the tradename “Harlan’s cake shop”.
Upon its incorporation, 1 share was allotted to each of Mr. Wu and Ms. Cheung Yuet
Kiu, the sister of Mr. Zhang at par. On 25 June 2010, Mr. Wu and Ms. Cheung Yuet Kiu
transferred their respective 1 share in Harlan’s Holding to Bumper World at par. Bumper
World was beneficially owned by Mr. Wu, Mr. Zhang, Mr. Shi Fo Lan and Ms. Li Ying as to
10%, 50%, 26.67% and 13.33%, respectively, at the relevant time. Both Mr. Shi Fo Lan and
Ms. Li Ying are Independent Third Parties.
With an aim to raise capital of the company, on 25 June 2010, the shareholders
resolved to increase the authorised share capital of Harlan’s Holding to HK$20,000,000 by
the creation of 19,990,000 ordinary shares of HK$1.00 each and the following allotments
were made:
Number of
shares allotted

Allottee

Consideration
(HK$)

Bumper World (note 1)
Holy Best (note 2)
Kwok Ka Kin (note 3)
Tai Woon Shing (note 4)
Ting Koon Tak (note 5)
Woo Chu (note 6)

14,999,998
2,500,000
1,000,000
500,000
500,000
500,000

14,999,998
2,500,000
1,000,000
500,000
500,000
500,000

Total:

19,999,998

19,999,998

Notes:
1.

Mr. Wu and Mr. Zhang were beneficially interested in 10% and 50% respectively of the issued share
capital of Bumper World at the relevant time

2.

Holy Best was wholly owned by Mr. Lui and his spouse, Ms. Au Lai Ming, in equal shares

3.

Mr. Kwok Ka Kin is an Independent Third Party

4.

Save as being a shareholder of Harlan’s Holding, Mr. Tai Woon Shing is an Independent Third Party

5.

Mr. Ting Koon Tak is an Independent Third Party
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HISTORY, DEVELOPMENT AND REORGANISATION
6.

Save as being a shareholder of Harlan’s Holding, Mr. Woo Chu is an Independent Third Party

Upon the completion of the allotment on 25 June 2010, Harlan’s Holding was owned
as to 75%, 12.5%, 5%, 2.5%, 2.5% and 2.5% by Bumper World, Holy Best, Mr. Kwok Ka
Kin, Mr. Tai Woon Shing, Mr. Ting Koon Tak and Mr. Woo Chu respectively.
On 10 July 2012, Mr. Ting Koon Tak transferred his 500,000 shares in Harlan’s
Holding to Mr. Cheng Pui Chung, an Independent Third Party, at a consideration of HK$1.
On 20 May 2013, as part of the internal restructuring of the Group, Oriental Island, a
company wholly owned by Mr. Wu, acquired from Mr. Cheng Pui Chung and Mr. Kwok Ka
Kin 500,000 and 1,000,000 shares in Harlan’s Holding, representing 2.5% and 5% of its
issued share capital respectively. The respective considerations were HK$300,000 and
HK$600,000, which were arrived at after arm’s length negotiations with reference to inter
alia the net asset value of Harlan’s Holding.
As part of the Reorganisation, on 21 May 2013, Top Aim, Still Profit and Progress
Vantage acquired a total of 95% of the issued share capital of Harlan’s Holding with the
remaining 5% minority interest being held by Mr. Woo Chu and Mr. Tai Woon Shing in
equal shares. Details of the Reorganisation are set out in the paragraph headed
“Reorganisation” in this section.
Inakaya (HK) Limited
Inakaya (HK) Limited was incorporated under the laws of Hong Kong on 30 December
2008 with an authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00
each. Upon its incorporation, 1 share was allotted to Oriental Island at par. It principally
engages in the operation and management of the restaurant under the tradename “Inakaya”.
On 11 November 2009, Oriental Island transferred its 1 share at par in Inakaya (HK)
Limited to Tokioland Limited which was owned by Oriental Island, FLC Holdings, CK
Investments and James Investments Worldwide Limited as to approximately 30.3%, 9.1%,
30.3% and 30.3% at the relevant time. At the relevant time, CK Investments was wholly
owned by Mr. Ngan Chi Kwong who is the director of PHO24 (TST) Limited and PHO24
(NTP) Limited. For James Investments Worldwide Limited, it was wholly owned by Mr.
Zhang until on 12 July 2011, he transferred all his shares in James Investments Worldwide
Limited to Ms. Fung Lai Ping who was Mr. Zhang’s spouse at the material time. At all
material times, Oriental Island and FLC Holdings was and is wholly owned by Mr. Wu and
Ms. Wong respectively. On 11 November 2009, 6,599 shares in Inakaya (HK) Limited were
allotted and issued to Tokioland Limited at par.
On 21 October 2010, 1,680, 1,380 and 340 shares in Inakaya (HK) Limited were
allotted and issued to Oriental Island, James Investments Worldwide Limited and Holy Best
at par.
On the same day, Oriental Island, Holy Best and James Investments Worldwide Limited
respectively acquired from Tokioland Limited 1,320, 660 and 4,620 shares in Inakaya (HK)
Limited, all at a respective consideration of HK$1.00.
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HISTORY, DEVELOPMENT AND REORGANISATION
On 6 October 2011, James Investments Worldwide Limited transferred 6,000 shares,
representing all its shareholding in Inakaya (HK) Limited, to Good View at a consideration
of HK$1.
As part of the Reorganisation, on 21 May 2013, Inakaya (HK) Limited was owned by
Top Aim, Still Profit and Progress Vantage as to 30%, 60% and 10% respectively. Details of
the Reorganisation are set out in the paragraph headed “Reorganisation” in this section and
the paragraph headed “Further Information about the Company – Corporate Reorganisation”
in Appendix IV to this document.
Turbo Trade
Turbo Trade was incorporated under the laws of Hong Kong on 12 February 2010 with
an authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. It
principally engages in the operation and management of the restaurants under the tradename
“Hooray Kaiko”(1) and “Carousel”.
Upon incorporation, 1 share was allotted to a nominal subscriber who transferred the 1
share at par to Mr. Wu on 19 March 2010.
On 14 April 2010, Mr. Wu transferred his 1 share in Turbo Trade at par to Fully Hope
Holdings Limited. Fully Hope Holdings Limited was at all material times wholly owned by
Mr. Wu until the allotment of 10,000 shares on 11 June 2010 to Mr. Zhang and, since then,
Fully Hope Holdings Limited has been owned by Mr. Wu and Mr. Zhang in equal shares.
On 17 September 2010, 1,000 and 8,999 shares in Turbo Trade were allotted and issued
to FLC Holdings and Top Empire Holdings Limited at par, respectively. On the same day,
Fully Hope Holdings Limited transferred its 1 share in Turbo Trade to Top Empire Holdings
Limited.
Top Empire Holdings Limited was owned by Mr. Wu and Ms. Cheung Yuet Kiu in
equal shares since 4 August 2010 until 26 October 2010 when Mr. Zhang and Mr. Wu
became the beneficial owners of approximately 70.8% and 29.2%, respectively, of the issued
share capital of Top Empire Holdings Limited.
On 6 October 2011, Top Empire Holdings Limited transferred 3,000 and 6,000 shares,
representing all its shareholding in Turbo Trade, to Oriental Island and Good View at a
respective consideration of HK$1.00. At all material times, Good View was and is wholly
owned by Mr. Zhang.
As part of the Reorganisation, on 21 May 2013, Turbo Trade was owned by Team
Glory, Top Aim and Still Profit as to 10%, 30% and 60%, respectively. Details of the
Reorganisation are set out in the paragraph headed “Reorganisation” in this section and the
paragraph headed “Further Information about the Company – Corporate Reorganisation” in
Appendix IV to this document.

(1)

Hooray Kaiko was rebranded as Mekiki (WTC) in September 2013.
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HISTORY, DEVELOPMENT AND REORGANISATION
H View
H View was incorporated under the laws of Hong Kong on 4 May 2011 with an
authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. Its role
was to provide management services to the Group.
Upon incorporation, H View was wholly owned by Mr. Wu and Mr. Zhang in equal
shares. Its shareholding structure had remained unchanged until as part of the
Reorganisation, on 21 May 2013, Top Aim and Still Profit acquired all of Mr. Wu’s and Mr.
Zhang’s shareholding in H View respectively and owned H View in equal shares. Details of
the Reorganisation are set out in the paragraph headed “Reorganisation” in this section and
the paragraph headed “Further Information about the Company – Corporate Reorganisation”
in Appendix IV to this document.
PHO24 (TST) Limited
PHO24 (TST) Limited was incorporated under the laws of Hong Kong on 2 January
2009 with an authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00
each. PHO24 (TST) Limited was formerly known as “Profit Earning Limited” and its name
was changed to “PHO24 (iSquare) Limited” on 15 December 2009 and “PHO24 (TST)
Limited” on 12 March 2010. It principally engages in the operation and management of the
restaurant under the tradename “PHO24”.
Upon incorporation, 1 share was allotted to a nominal subscriber who transferred the 1
share at par to Mr. Ngan Chi Kwong who is the director of PHO24 (TST) Limited and
PHO24 (NTP) Limited, on 25 February 2009.
On 25 February 2009, 1 share in PHO24 (TST) Limited was allotted and issued to Mr.
Wu at par.
On 18 November 2009, Mr. Ngan Chi Kwong transferred his 1 share in PHO24 (TST)
Limited to CK Development. At all material times, CK Development was and is wholly
owned by Mr. Ngan Chi Kwong. On the same day, the following shares were allotted and
issued:
Number of
shares allotted

Allottee

Consideration
(HK$)

Mr. Wu
CK Development
James Investments Worldwide Limited
FLC Holdings
Mr. Wu Wing Cheung Hyphen (note 1)

3,499
3,499
1,000
1,000
1,000

3,499
3,499
1,000
1,000
1,000

Total:

9,998

9,998

Note 1:

Mr. Wu Wing Cheung Hyphen is an Independent Third Party
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Upon the completion of the allotment on 18 November 2009, PHO24 (TST) Limited
was owned by Mr. Wu, CK Development, James Investments Worldwide Limited, FLC
Holdings and Mr. Wu Wing Cheung Hyphen, an Independent Third Party, as to 35%, 35%,
10%, 10% and 10% respectively.
On 9 August 2010, Mr. Wu Wing Cheung Hyphen transferred all his shareholding,
representing 10% of the issued share capital of PHO24 (TST) Limited to James Investments
Worldwide Limited at a consideration of HK$450,000 which was determined after arm’s
length negotiations.
On 6 October 2011, James Investments Worldwide Limited, which was at the relevant
time wholly owned by Ms Fung Lai Ping who was Mr. Zhang’s spouse at the material time,
transferred 2,000 shares in PHO24 (TST) Limited, representing all its shareholding in
PHO24 (TST) Limited to Good View at a consideration of HK$1.00.
As part of the Reorganisation, on 21 May 2013, PHO24 (TST) Limited was owned by
Team Glory, Top Aim and Still Profit as to 10%, 35% and 20% respectively with the
remaining 35% minority interest being held by CK Development. Details of the
Reorganisation are set out in the paragraph headed “Reorganisation” in this section and the
paragraph headed “Further Information about the Company – Corporate Reorganisation” in
Appendix IV to this document.
PHO24 (NTP) Limited
PHO24 (NTP) Limited was incorporated under the laws of Hong Kong on 9 November
2009 with an authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00
each. It principally engages in the operation and management of the restaurant under the
tradename “PHO24”.
Upon incorporation, 1 share was allotted to Oriental Island who subsequently
transferred the 1 share at par to Mr. Wu on 27 November 2009.
On 27 November 2009, the following shares were allotted and issued:
Number of
shares allotted

Allottee

Consideration
(HK$)

Mr. Wu
CK Development
James Investments Worldwide Limited
FLC Holdings
Mr. Wu Wing Cheung Hyphen (note 1)
1957 & Co. (Hospitality) (note 2)

2,999
3,000
1,000
1,000
1,000
1,000

2,999
3,000
1,000
1,000
1,000
1,000

Total:

9,999

9,999

Note 1:

Mr. Wu Wing Cheung Hyphen is an Independent Third Party
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Note 2:

To the best information of the Directors, 1957 & Co. (Hospitality) is owned by 1957 & Co.,
Kwan Wing Kuen, Tino, Mr. Kwok Chi Po and Ms. Luk Yuen Man as to 44.45%, 35%, 8.55%
12% respectively. 1957 & Co. is wholly owned by Mr. Leung Chi Tien, Steve. ¶Mr. Leung
Tien, Steve, Mr. Kwan Wing Kuen, Tino, Mr. Kwok Chi Po and Ms. Luk Yuen Man
Independent Third Parties.

Mr.
and
Chi
are

Upon the completion of the allotment on 27 November 2009, PHO24 (NTP) Limited
was owned by Mr. Wu, CK Development, James Investments Worldwide Limited, FLC
Holdings, Mr. Wu Wing Cheung Hyphen and 1957 & Co. (Hospitality) as to 30%, 30%,
10%, 10%, 10% and 10% respectively.
On 20 August 2010, Mr. Wu Wing Cheung Hyphen transferred 1,000 shares in PHO24
(NTP) Limited to James Investments Worldwide Limited at a consideration of HK$400,000
which was arrived at after arm’s length negotiations with reference to net asset value of
PHO24 (NTP) Limited at the material time.
On 6 October 2011, James Investments Worldwide Limited transferred 2,000 shares in
PHO24 (NTP) Limited, representing all its shareholding in PHO24 (NTP) Limited to Good
View at a consideration of HK$1.00.
As part of the Reorganisation, on 21 May 2013, PHO24 (NTP) Limited was owned by
Team Glory, Top Aim and Still Profit as to 10%, 30% and 20% respectively with the
remaining 40% minority interest being held by CK Development and 1957 & Co.
(Hospitality) as to 30% and 10% respectively. Details of the Reorganisation are set out in
the paragraph headed “Reorganisation” in this section and the paragraph headed “Further
Information about the Company – Corporate Reorganisation” in Appendix IV to this
document.
Grand Century
Grand Century was incorporated under the laws of Hong Kong on 3 December 2012
with an authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each.
It principally engages in the operation and management of the restaurant under the
tradename “Mekikinoginji – Okinawa (目利之銀次 沖繩)”.
Upon incorporation, 1 share of Grand Century was allotted to a nominal subscriber
who transferred the 1 share at par to Super Delights, a company wholly owned by Mr. Wu,
on 18 December 2012.
On 18 December 2012, 1 share was allotted and issued to each of FLC Holdings and
Holy Best at par.

– 58 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

HISTORY, DEVELOPMENT AND REORGANISATION
On 15 April 2013, the following shares were allotted and issued at par:
Number of
shares allotted

Allottee

Consideration
(HK$)

Super Delights
FLC Holdings
Holy Best
Tide Rush (note 1)

3,999
1,999
1,999
2,000

3,999
1,999
1,999
2,000

Total:

9,997

9,997

Note 1:

Tide Rush is wholly-owned by Mr. Cheung Chun Sing who is an Independent Third Party

Upon the completion of the allotment on 15 April 2013, Grand Century was owned by
Super Delights, FLC Holdings, Holy Best and Tide Rush as to 40%, 20%, 20% and 20%
respectively.
On 21 May 2013, as part of the internal restructuring of the Group, Top Aim acquired
all the shareholding held by Tide Rush in Grand Century at a consideration of HK$2,000
which was based on the par value of the shares.
As part of the Reorganisation, on 21 May 2013, Grand Century was owned by Team
Glory, Top Aim and Progress Vantage as to 20%, 60% and 20% respectively. Details of the
Reorganisation are set out in the paragraph headed “Reorganisation” in this section and the
paragraph headed “Further Information about the Company – Corporate Reorganisation” in
Appendix IV to this document.
JC Group
JC Group was incorporated under the laws of Hong Kong on 16 October 2008 with an
authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. It
principally engages in the operation and management of the restaurant under the tradenames
“Pearl Dining House” and “a la Folie”.
Upon incorporation, 1 share of JC Group was allotted to each of Mr. Wu and Ms.
Wong at par.
On 5 February 2013, Ms. Wong transferred her 1 share in JC Group to FLC Holdings
at par and Mr. Wu transferred his 1 share in JC Group to Super Delights at par.
On 5 February 2013, 4,999, 2,499 and 2,500 shares in JC Group were allotted and
issued to Super Delights, FLC Holdings and Holy Best respectively at par.
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As part of the Reorganisation, on 21 May 2013, JC Group was owned by Team Glory,
Top Aim and Progress Vantage as to 25%, 50% and 25% respectively. Details of the
Reorganisation are set out in the paragraph headed “Reorganisation” in this section and the
paragraph headed “Further Information about the Company – Corporate Reorganisation” in
Appendix IV to this document.
J&H
J&H was incorporated under the laws of Hong Kong on 2 March 2006 with an
authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. It
principally engages in the operation and management of the restaurants under the tradenames
“H One”, “G Bar” and “The Box”.
Upon incorporation, 1 share of J&H was issued to each of Super Delights and Knight
Glory Holdings Limited, an Independent Third Party, at par.
On 3 March 2006, the following shares were allotted and issued at par:
Number of
shares allotted

Allottee

Consideration
(HK$)

Super Delights
Knight Glory Holdings Limited
FLC Holdings
Jack Company (note 1)

3,499
2,999
1,000
2,500

3,499
2,999
1,000
2,500

Total:

9,998

9,998

Note 1:

Jack Company was deregistered on 28 March 2013 and was reinstated on 8 July 2013.
Immediately prior to the de-registration of Jack Company, it was wholly owned by Mr. Yang
Jinxin. Jack Company is a shareholder of H One F&B holding 30% of its issued share capital. Mr.
Yang had little involvement in the business operation of H One F&B which has ceased to carry on
any operation since July 2011. When Mr. Yang deregistered Jack Company, he overlooked that
Jack Company was in fact holding the said shares of H One F&B. Pursuant to section 292 of the
Companies Ordinance, the shares would become bona vacantia and belong to the Hong Kong
Government if Jack Company was a dissolved company. Mr. Yang therefore rectified this by
reinstating Jack Company. To ensure non-recurrence of similar incidents in future, the Group will
strengthen its measures with a view to enhancing and maintaining regular communications with
shareholders of the companies within the Group such that the shareholders would be regularly
informed of the news of the Group in which they have interests.

On 16 May 2006, Super Delights transferred 3,500 shares in J&H to Oriental Island at
a consideration of HK$1.00.
On 24 August 2006, Knight Glory Holdings Limited, Jack Company and Oriental
Island respectively transferred 200, 200 and 200 shares in J&H to FLC Holdings at a
consideration of HK$1.00.
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On 8 December 2008, Knight Glory Holdings Limited transferred 300, 300, 400 and
1,800 shares to Jack Company, FLC Holdings, Oriental Island and Mega Chance Investments
Limited, at considerations of HK$214,286, HK$214,286, HK$285,714 and HK$1,607,143
respectively. The considerations were arrived at after arm’s length negotiations with
reference to the net asset value of J&H.
On 6 October 2011, Jack Company transferred 2,600 shares in J&H to Good View at a
consideration of HK$1.00.
As part of the Reorganisation, on 21 May 2013, J&H was owned by Team Glory, Top
Aim and Still Profit as to 19%, 37% and 26% respectively with 18% minority interest being
held by Mega Chance Investments Limited. Details of the Reorganisation are set out in the
paragraph headed “Reorganisation” in this section and the paragraph headed “Further
Information about the Company – Corporate Reorganisation” in Appendix IV to this
document.
The Company intends to dissolve J&H. The IFC Restaurants to be relaunched will be
held by a wholly owned subsidiary of the Company.
H One F&B
H One F&B was incorporated under the laws of Hong Kong on 8 January 2008 with an
authorised share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. Upon
incorporation, 3,000, 3,000 and 4,000 shares were allotted to FLC Holdings, Jack Company
and Oriental Island respectively. Its role was to provide management services to the Group.
H One F&B has ceased to carry on any operation since July 2011 and its function was
replaced by H View.
As part of the Reorganisation, on 21 May 2013, H One F&B was owned by Team
Glory, Top Aim as to 30% and 40% with 30% minority interest being held by Jack
Company. Details of the Reorganisation are set out in the paragraph headed
“Reorganisation” in this section and the paragraph headed “Further Information about the
Company – Corporate Reorganisation” in Appendix IV to this document.
REORGANISATION
Prior to April 2013, the Operating Companies were indirectly owned or controlled by
Mr. Zhang, Mr. Wu. Ms. Wong and Mr. Lui, without a single holding company. The Group
undertook the Reorganisation which comprises a series of restructuring steps taken place
pursuant to which the Company became the holding company of the Group.
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The Reorganisation consisted of the following steps:
A)

incorporation of intermediate holding companies of the Group;

B)

acquisitions of the operating Hong Kong subsidiaries by the new intermediate
holding companies;

C)

establishment of one single holding company to hold all intermediate holding
companies of the Group;

D)

introduction of a strategic investor; and

E)

incorporation of the Company and acquisition of the single holding company by
the Company.
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20%
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60%
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26%

Good
View
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Mr. Zhang

30%
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100%

Mr. Wu

10%

10%

19%
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FLC
Holdings
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Mr. Wu
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35%

50%

Mr. Zhang

40%

10%
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100%

Mr. Wu

Au Lai Ming

20%
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50%

Mr. Lui

30%

50%

Mr. Wu
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Prior to the implementation of the Reorganisation, the structure of the Group was as follows:

PHO24 (TST)
Limited(6)

PHO24 (NTP)
Limited(5)

Turbo Trade

Inakaya (HK)
Limited

Harlan’s
Holding(4)

J&H(3)

H-View

H One F&B(2)

JC Group

Grand Century(1)
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Note:
1.

The minority interest of Grand Century was owned by Tide Rush.

2.

The minority interest of H One F&B is owned by Jack Company which was deregistered on 28 March 2013
and was reinstated as at the Latest Practicable Date.

3.

The minority interest of J&H is owned by Mega Chance Investments Limited which was owned by Mr.
Chan Chi Ho, Eric and Mr. Ip Kan Kay, John, who are Independent Third Parties, as to 90% and 10%
respectively.

4.

The minority interest of Harlan’s Holding is owned by Mr. Tai Woon Shing and Mr. Woo Chu as to 2.5%
and 2.5% respectively. Save as being the shareholders of Harlan’s Holding, Mr. Tai Woon Shing and Mr.
Woo Chu are Independent Third Parties.

5.

The minority interest of PHO24 (NTP) Limited is owned by 1957 & Co. (Hospitality) and CK Development
as to 10% and 30% respectively.

6.

The minority interest of PHO24 (TST) Limited is owned by CK Development.

A)

Incorporation of intermediate holding companies of the Group
Incorporation of Team Glory, Top Aim, Still Profit and Progress Vantage
(i)

Team Glory was incorporated on 20 March 2013 in the BVI with limited liability.
1 fully paid share was allotted and issued to Ms. Wong on 18 April 2013.

(ii) Progress Vantage was incorporated on 25 March 2013 in the BVI with limited
liability. 1,000 fully paid shares were allotted and issued to Mr. Lui on 19 April
2013.
(iii) Top Aim was incorporated on 21 March 2013 in the BVI with limited liability. 1
fully paid share was allotted and issued to Mr. Wu on 29 April 2013.
(iv) Still Profit was incorporated on 30 July 2012 in the BVI with limited liability. 1
share of par value US$1.00 was allotted and issued to the nominee subscriber on
30 July 2012 and was subsequently transferred to Mr. Zhang on 30 April 2013.
B)

Acquisitions of the operating Hong Kong subsidiaries by the new intermediate
holding companies;
Transfer of certain shareholding interests
(i)

On 21 May 2013, Still Profit acquired from Mr. Zhang 5,000 shares of H-View,
representing 50% of its issued share capital. In consideration thereof, Still Profit
issued and allotted 1 share of US$1.00 each in Still Profit, credited as fully paid,
to Mr. Zhang.

(ii) On 21 May 2013, Top Aim acquired from Tide Rush 2,000 ordinary shares of
Grand Century, representing 20% of its issued share capital at a consideration of
HK$2,000 which was based on the par value of the shares.
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(iii) On 21 May 2013, Top Aim and Still Profit acquired from Bumper World
1,500,000 and 13,500,000 shares in Harlan’s Holding, being the equivalent 7.5%
and 67.5% effective interest of Mr. Wu and Mr. Zhang held in Harlan’s Holding
through Bumper World, respectively. In consideration thereof and as directed by
Bumper World, Top Aim allotted and issued 1 share of it to Mr. Wu and Still
Profit allotted and issued 1 share of it to Mr. Zhang. Subsequent to the aforesaid
share transfers, Bumper World would not be included in the Group.
(iv) On 21 May 2013, Top Aim acquired from Super Delights:

(v)

1.

4,000 ordinary shares of Grand Century, representing 40% of its issued share
capital at a consideration of HK$4,000 which was based on the par value of
the shares; and

2.

5,000 ordinary shares of JC Group, representing 50% of its issued share
capital at a consideration of HK$5,000 which was based on the par value of
the shares.

On 21 May 2013, Top Aim acquired from Mr. Wu:
(a)

3,000 ordinary shares of PHO24 (NTP) Limited, representing 30% of its
issued share capital. In consideration thereof, Top Aim issued and allotted 1
share, credited as fully paid, to Mr. Wu;

(b)

3,500 ordinary shares of PHO24 (TST) Limited, representing 35% of its
issued share capital. In consideration thereof, Top Aim issued and allotted 1
share, credited as fully paid, to Mr. Wu; and

(c)

5,000 shares of H-View, representing 50% of its issued share capital. In
consideration thereof, Top Aim issued and allotted 1 share, credited as fully
paid, to Mr. Wu.

Acquisitions of shareholdings held by FLC Holdings
(i)

On 21 May 2013, Team Glory acquired from FLC Holdings (both of which are
wholly owned by Ms. Wong):
(a)

3,000 ordinary shares of H One F&B, representing 30% of its issued share
capital.

(b)

1,900 ordinary shares of J&H, representing 19% of its issued share capital.

(c)

1,000 ordinary shares of Turbo Trade, representing 10% of its issued share
capital.

(d)

1,000 ordinary shares of PHO24 (NTP) Limited, representing 10% of its
issued share capital.
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(e)

1,000 ordinary shares of PHO24 (TST) Limited, representing 10% of its
issued share capital.

(f)

2,000 ordinary shares of Grand Century, representing 20% of its issued share
capital.

(g)

2,500 ordinary shares of JC Group, representing 25% of its issued share
capital.

In consideration of the above transfers and as directed by FLC Holdings, Team
Glory issued and allotted 7 shares, credited as fully paid, to Ms. Wong.
Acquisitions of shareholdings held by Holy Best
(ii) On 21 May 2013, Progress Vantage acquired from Holy Best (which is owned as
to 50% by Mr. Lui and 50% by Ms. Au Lai Ming, the spouse of Mr. Lui):
(a)

2,500,000 ordinary shares of Harlan’s Holding, representing 12.5% of its
issued share capital.

(b)

1,000 ordinary shares of Inakaya (HK) Limited, representing 10% of its
issued share capital.

(c)

2,000 ordinary shares of Grand Century, representing 20% of its issued share
capital.

(d)

2,500 ordinary shares of JC Group, representing 25% of its issued share
capital.

In consideration of the above transfers and as directed by Holy Best, Progress
Vantage issued and allotted 4 shares, credited as fully paid, to Mr. Lui.
Acquisitions of shareholdings held by Oriental Island
(iii) On 21 May 2013, Top Aim acquired from Oriental Island (both of which are
wholly owned by Mr. Wu):
(a)

4,000 ordinary shares of H One F&B, representing 40% of its issued share
capital.

(b)

3,700 ordinary shares of J&H, representing 37% of its issued share capital.

(c)

3,000 ordinary shares of Inakaya (HK) Limited, representing 30% of its
issued share capital.

(d)

1,500,000 ordinary shares of Harlan’s Holding, representing 7.5% of its
issued share capital.
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(e)

3,000 ordinary shares of Turbo Trade, representing 30% of its issued share
capital.

In consideration of the above transfers and as directed by Oriental Island, Top
Aim issued and allotted 5 shares, credited as fully paid, to Mr. Wu.
Acquisitions of shareholdings held by Good View
(iv) On 21 May 2013, Still Profit acquired from Good View (both of which are wholly
owned by Mr. Zhang):
(a)

2,600 ordinary shares of J&H, representing 26% of its issued share capital.

(b)

6,000 ordinary shares of Inakaya (HK) Limited, representing 60% of its
issued share capital.

(c)

6,000 ordinary shares of Turbo Trade, representing 60% of its issued share
capital.

(d)

2,000 ordinary shares of PHO24 (NTP) Limited, representing 20% of its
issued share capital.

(e)

2,000 ordinary shares of PHO24 (TST) Limited, representing 20% of its
issued share capital.

In consideration of the above transfers and as directed by Good View, Still Profit
issued and allotted 5 shares, credited as fully paid, to Mr. Zhang.
C)

Establishment of one single holding company

Victory Stand was incorporated on 21 March 2013 in the BVI and is authorised to
issue a maximum of 50,000 shares. On 13 May 2013, 1 share of par value US$1.00 was
allotted and issued to each of Ms. Wong, Mr. Wu, Mr. Zhang and Mr. Lui by cash
consideration.
Glory Kind was incorporated on 25 March 2013 in the BVI and is authorised to issue a
maximum of 50,000 shares. On 13 May 2013, 875 ordinary shares of par value US$1.00
each were allotted and issued to Victory Stand.
On 22 May 2013, Victory Stand, through Glory Kind acquired the entire issued share
capital of Team Glory from Ms. Wong. In consideration thereof, Victory Stand allotted and
issued 8 shares, credited as fully paid, to Ms. Wong.
On 22 May 2013, Glory Kind acquired the entire issued share capital of Top Aim from
Mr. Wu. In consideration thereof, Victory Stand allotted and issued 198 shares, credited as
fully paid, to Mr. Wu.
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On 22 May 2013, Glory Kind acquired the entire issued share capital of Still Profit
from Mr. Zhang. In consideration thereof, Victory Stand allotted and issued 672 shares,
credited as fully paid, to Mr. Zhang.
On 22 May 2013, Glory Kind acquired the entire issued share capital of Progress
Vantage from Mr. Lui. In consideration thereof, Victory Stand allotted and issued 12 shares,
all credited as fully paid to Mr. Lui.
The consideration was determined in accordance with the shareholders’ attributable
interests in the Operating Companies calculated with reference to the net asset value of the
Operating Companies as at 31 March 2013 on the basis of their unaudited management
accounts.
D)

Introduction of strategic investor

On 23 May 2013, Dragon Flame entered into an agreement for the sale and purchase
and a subscription agreement respectively with Victory Stand and Glory Kind to purchase
125 shares and subscribe for 125 shares in Glory Kind at respective considerations of
HK$7,500,000 and HK$7,500,000. The said considerations were arrived at after arm’s length
negotiations between the parties and with reference to the combined net assets value of
Glory Kind as at 31 March 2013 on the basis of its unaudited combined management
accounts, the Loan Capitalisation Issue and the consideration amount paid by Dragon Flame
for its subscription of the new shares of Glory Kind. After the completion of the
subscription and sale and purchase, Dragon Flame holds a total of 250 shares in Glory Kind,
representing 25% of the enlarged issued share capital of Glory Kind.
As advised by the Directors, the investment broadens the Shareholders basis and
enhances the Company’s business network. The aforesaid transactions were completed on 23
May 2013. The Directors are of the view that the investment was entered into on normal
commercial terms.
Details of the investment are summarised below:
Name of investor
Date of investment Agreement
Amount of consideration paid
Payment date of the consideration

:
:
:
:

Dragon Flame
23 May 2013
HK$15,000,000
23 May 2013

Dragon Flame is a limited company incorporated in the BVI on 6 January 2012 and its
entire issued share capital is owned by Mr. Pan Chik, who is a non-executive Director of the
Company. The principal business activity of Dragon Flame is investment holding. Mr. Pan
Chik has been the responsible officers of companies engaged in asset management and
investment advisory. As advised by Mr. Pan Chik, he has never been involved in any
investment or dealings with the Directors, the Group’s subsidiaries and any of their
respective associates save for the Investment. He invested in the Group due to his
confidence in the business prospects of food business in Hong Kong.
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Pursuant to the Investment Agreement, Dragon Flame does not enjoy any special rights
in connection with the investment.
Following the introduction of the strategic investor and the change of shareholding
structure of Victory Stand as detailed under the paragraph headed “Adjustment in the
Shareholding Structure of Victory Stand” in this section, the structure of the Group was as
follows:
Mr. Pan
Chik
100%

Mr. Zhang
45.88%

Ms. Wong

Mr. Wu

16.24%

Mr. Lui

29.75%

8.13%

Dragon Flame
Victory Stand

25%

75%
Glory Kind

100%

100%

100%

100%
Progress
Vantage

Team Glory

Top Aim

20%

60%

20%

25%

50%

25%

30%

40%

19%

Still Profit

Minority
Interest
Grand Century
JC Group
30%

50%

50%

37%

26%

H One F&B
H-View

18%
J&H

E)

15%

67.5%

12.5%

30%

60%

10%

10%

30%

60%

10%

30%

20%

40%

10%

35%

20%

35%

5%

Harlan’s Holding
Inakaya (HK) Limited
Turbo Trade
PHO24 (NTP) Limited
PHO24 (TST) Limited

Incorporation of the Company and acquisition of the single holding company by
the Company
(1)

The Company was incorporated on 21 June 2013 in the Cayman Islands with an
authorised share capital of HK$380,000 divided into 38,000,000 ordinary shares
with a par value of HK$0.01 per share. One nil-paid Share was allotted and
issued to the subscriber to the Memorandum and Articles of Association of the
Company, which was later transferred to Victory Stand on 21 June 2013.

(2)

On 31 October 2013, the Company acquired the entire issued share capital of
Glory Kind from Victory Stand and Dragon Flame. In consideration thereof, the
Company credited as fully paid at par the initial subscriber Share held by Victory
Stand and allotted and issued 749 and 250 fully paid up Shares to each of Victory
Stand and Dragon Flame respectively.
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Following the incorporation of the Company, the structure of the Company and its
major operating subsidiaries (excluding H One F&B) were as follows:
Mr. Pan
Chik
100%

Mr. Zhang
45.88%

Ms. Wong

Mr. Wu

16.24%

Mr. Lui

29.75%

8.13%

Dragon Flame
Victory Stand

25%

75%
The Company
100%
Glory Kind

100%

100%

100%

100%
Progress
Vantage

Team Glory

Top Aim

20%

60%

20%

25%

50%

25%

Still Profit

Minority
Interest
Grand Century
JC Group

50%

50%

37%

26%

15%

67.5%

12.5%

30%

60%

10%

10%

30%

60%

10%

30%

20%

40%

10%

35%

20%

35%

19%

H-View
18%
J&H
5%

Harlan’s Holding
Inakaya (HK) Limited
Turbo Trade
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LOAN CAPITALISATION ISSUE
The Group was indebted to the following entities/individuals as set out in the table
below:
Amount due to
the creditors
(as at 22 May
2013, in HK$)

Name of the creditor
FLC Holdings
Mr. Wu
Oriental Island
Super Delights
Good View
Holy Best

2,988,553
1,049,500
8,520,176
745,000
12,024,474
1,134,000

Total amount:

26,461,703

On 22 May 2013, such loans were capitalised by allotting and issuing 615, 2,776,
4,915 and 800 shares in Victory Stand to Ms. Wong, Mr. Wu, Mr. Zhang and Mr. Lui at the
direction of FLC Holdings, Oriental Island, Super Delights, Good View and Holy Best
respectively (the “Loan Capitalisation Issue”). Such allotments were made at an aggregate
subscription price of HK$26,461,703, which was satisfied by setting off pro tanto against the
aggregate amount of such loans in full.
After the Loan Capitalisation Issue, the respective shareholdings of the shareholders in
Victory Stand are set out as follows. The below percentages and the respective number of
shares allotted were determined in accordance with their attributable interests in the
Operating Companies with reference to the net asset value of the Operating Companies as at
31 March 2013 (on the basis of their unaudited management accounts) after the completion
of the Loan Capitalisation Issue.

Name
Ms. Wong
Mr. Wu
Mr. Zhang
Mr. Lui
Total:
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ADJUSTMENT IN THE SHAREHOLDING STRUCTURE OF VICTORY STAND
On 22 May 2013, Ms. Wong acquired from Mr. Zhang 1,000 ordinary shares in Victory
Stand at a consideration of HK$5,300,000 which was arrived at after arm’s length
negotiations. The following table sets out the respective shareholding of the Controlling
Shareholders in Victory Stand immediately after such acquisition:

Name
Ms. Wong
Mr. Wu
Mr. Zhang
Mr. Lui
Total:

Number of
shares

% of the
issued share
capital

1,624
2,975
4,588
813

16.24
29.75
45.88
8.13

10,000

100%

EXCLUDED BUSINESS
JJH
JJH was incorporated in Hong Kong on 7 May 2004 and is, as at the Latest Practicable
Date, owned as to 10%, 45% and 45% by FLC Holdings, Mr. Wu and Mr. Jiang Jun, who is
an Independent Third Party, respectively. When it commenced business in 2004, its principal
business was to operate a western restaurant in the ifc mall under the tradename “Harlan’s”.
The trademark of “Harlan’s” was held by Well-In Holdings (which is a company controlled
by Mr. Wu) because Mr. Wu desired to retain the sole ownership of the trademark of
Harlan’s.
Upon the expiry of the lease in 2010, JJH and
agreement to renew the lease by reason of the high
the entry of H One in 2006, the landlord wished
dining style in order to maintain diversity within the

the landlord were unable to come to an
rental increment and the fact that, after
to avoid having restaurants of similar
mall.

After the expiry of the lease in 2010, the “Harlan’s” restaurant ceased business and JJH
did not carry on any other business until the Latest Practicable Date. As such, JJH was not
included in the Group.
PHO24 (CWB) Limited
PHO24 (CWB) Limited (“PHO24 (CWB)”) was incorporated in Hong Kong on 3
September 2010. Its principal business was to operate a restaurant serving Vietnamese
cuisine in Causeway Bay, Hong Kong under the tradename “PHO24”. In view of the
unsatisfactory business performance of PHO24 (CWB), the directors of PHO24 (CWB)
decided to cease the business and the company was deregistered on 8 March 2013. Based on
the audited accounts of PHO24 (CWB) for the period from 3 September 2010 (date of
incorporation) to 30 June 2012 (date of cessation), the turnover, the negative EBITDA and
the operating loss were approximately HK$9.2 million, HK$3.1 million and HK$4.4 million,
respectively. Prior to the deregistration, PHO24 (CWB) was owned by Good View, Oriental
Island and CK Development as to 35%, 32.5% and 32.5%. CK Development is a BVI
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HISTORY, DEVELOPMENT AND REORGANISATION
company wholly owned by Mr. Ngan Chi Kwong, who is the director of PHO24 (TST)
Limited and PHO24 (NTP) Limited and indirectly holds (through CK Development) 35%
and 30% of the issued share capital of PHO24 (TST) Limited and PHO24 (NTP) Limited,
respectively.
As PHO24 (CWB) conducted no business activity following the cessation of its
restaurant and it was already deregistered, PHO24 (CWB) was not included in the Group.
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OVERVIEW
The Group is a food and beverage group in Hong Kong operating 6 full-service
restaurants and 2 cake shops at the Latest Practicable Date. The Group’s philosophy is
“unique dining concepts” which is fully translated by the quality dishes accompanied by a
pleasant atmosphere and attentive services. The Group uses quality food ingredients to
prepare cuisines based on the recipes that are created by chefs or licensed by the way of
franchising arrangements, and implements quality control system to ensure consistency of
high food quality. Restaurants are strategically located in prime areas, contemporary
decorated and coupled with trained staff providing attentive services.
COMPETITIVE STRENGTHS
The Directors believe that the following competitive strengths of the Group have
contributed to its success and enabled the Group to compete effectively in the food and
beverage industry in Hong Kong.
Business strategy of providing high quality food and services
The Directors believe that their adherence to delivering consistently high quality food
under a pleasant, attractive and elegant environment, served by good and attentive waiters is
the key to success in the Group’s full-service restaurant business. The Group attempts to
refine its food and services quality continuously by making variations to its menu items
according to seasons and trends. The Directors believe that the Group’s ability to introduce
creative dishes regularly and consistently improve the quality of its food and services, help
to generate more customer traffic, attract a broader customer base and thus enhance its
operating results and reputation.
The Group also provides comfortable dining environment coupled with attentive
services to its customers. All restaurants are equipped with contemporary decoration while
some are even accompanied by breathtaking harbour views. In addition, there are private
themed rooms of different concepts in certain restaurants to accommodate specific needs of
the customers. The Directors also believe that the Group’s reliable and professional services
to its customers contributes to the establishment of its loyal patronage. As a result, the
restaurant staff are required to be properly uniformed during working hours to project a
professional image. The Group also provides guidance and guidelines to its staff on
service-related areas such as food knowledge, food handling, personal hygiene and manners
to enhance the quality of services provided to the customers. Front-line service staff are
trained to be courteous, efficient, polite and responsive to provide good hospitality to
customers. Managers of each of the Group’s restaurants hold briefing sessions with
front-line service staff on the daily operations of restaurants and the managers would discuss
customers’ feedbacks with service staff members. Such briefing sessions assist the front-line
service staff in maintaining and improving service levels and quality. The Directors believe
that the high quality dining environment and attentive customer services help to attract more
customers with strong purchasing power and enhance customer loyalty, which in turn allows
the Group to continuously drive the growth in its business.
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The Group is the owner or franchisee of several prestigious and well-known brands
The Group owns several well-known brands such as “Harlan’s” and “H One”. In
addition, the Group is developing new brands through entering into new franchising
arrangements or developing them by opening new restaurants. For example, “Pearl Dining
House”, a brand developed by the Group, was launched in September 2013 and the Group is
the exclusive franchisee of several well-known brands such as “Inakaya”, a renowned
robatayaki restaurant from Japan, “PHO24” from Vietnam and “Mekikinoginji – Okinawa
（目利之銀次
沖繩）”, a famous izakaya chain from Okinawa Prefecture, Japan. The Group
believes that it has successfully built or managed these brands to represent high quality and
delicious cuisine, which target customers with middle to high spending power, and will
continue to put great efforts and resources into brand building. The Group believes its strong
brands help to increase its cost efficiency by strengthening its bargaining power when
dealing with its suppliers, landlords and other service providers, and also strengthen the
loyalty of its customers.
Restaurants are strategically located in prime districts of Hong Kong
The Directors believe that the locations of the Group’s restaurants are vital for the
Group’s strategy of targeting customers with relatively high spending power and the
promotion of the Group’s brands and reputation. The Group strategically locates its
restaurants in landmark shopping malls (such as ICC, WTC, NTP, V City, The ONE and
iSQUARE) which are situated in populous districts of Hong Kong, including Tsim Sha Tsui,
Causeway Bay, Sha Tin and Tuen Mun. The Directors believe that the meticulous choice of
locations of the Group’s restaurants helps to promote the image of the Group’s full-service
restaurants and facilitate the Group in capturing market share from the middle to high-end
dining industry.
Stringent internal control criteria to ensure high quality of food
The Group imposes stringent criteria for the choice of suppliers of food ingredients,
and internal control and management system in the food preparation process. To ensure food
products served by the Group are in good quality, the purchasing department of the Group
works closely with the head chefs of the Group’s restaurants to set the required quality
standards and the quantity for different food ingredients. The chefs also participate in the
selection of suppliers of different raw materials to ensure the freshness of food ingredients
and the stability of supply. The Group also implements internal control and management
systems for ensuring the quality of food products served by the Group’s restaurants. For
details, please refer to the paragraph headed “Quality control” in this section.
Strong and experienced managerial team
The Group’s management team consists of experienced personnel with extensive
experiences and knowledge of the food and beverage industry and management. The Group
was founded in 2006 by Mr. Wu, the Chairman of the Company and an executive Director.
Mr. Wu is an accomplished restaurateur with over 20 years of operating experience in the
hotel and restaurant supplies industry. Ms. Wong, who co-founded the Group with Mr. Wu,
has been participating in the management of the Group since 2006. Other senior
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management members of the Group also have significant management and operational
experience in their respective fields. For example, the chief operating officer, Mr. Chui Wai
Kin, has over 20 years of experience in food and beverage industry in Hong Kong and has
been a well-recognised chef in the culinary scene in Hong Kong. Mr. Fong Chun Hin Daniel
has 24 years of operating and managing experience in hotel and restaurant groups
accumulated from various working experience in both Beijing and Hong Kong. Other
management members are also well-experienced and capable. This gives the Group a distinct
competitive edge over its competitors as the senior management team is able to effectively
maintain and enhance the Group’s reputation with a particular emphasis on food quality and
services. For detailed information about the industry experience of the Group’s senior
management, please refer to the section headed “Directors, Senior Management and Staff” in
this document.
OVERVIEW OF THE RESTAURANTS OPERATION
The following map shows the approximate locations of the Group’s restaurants and
cake shops in Hong Kong during the Track Record Period and up to the Latest Practicable
Date.
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Notes:
1.

The operations of these three restaurants ceased in July 2013. The Directors are evaluating suitable
venues to continue the operation of restaurants under the same brand names.

2.

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

3.

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013. The Group plans to relaunch a PHO24 restaurant subject to
the availability of suitable premises.
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Yau Tsim Mong District
Yau Tsim Mong District is a core urban area of Kowloon and a major tourist hub with
many shopping malls in Hong Kong. During the Track Record Period, the Group has
operated four restaurants in the major shopping malls in Yau Tsim Mong District. In
September 2013, the Group launched its first Chinese cuisine restaurant, Pearl Dining
House, in this district and the Group will launch a cafe, a la Folie, in November 2013.
Set out below are the details of the restaurants in Yau Tsim Mong District, including
the brands, date of commencement of operation, locations, dining environment and cuisine
served during the Track Record Period or are currently in operation as at the Latest
Practicable Date.
Restaurant

Date of commencement

Location

Inakaya
Harlan’s and Kaika
Harlan’s cake shop
PHO24 (TST)
Pearl Dining House

March 2011
July 2010
July 2012
December 2009
September 2013

a la Folie

November 2013

Shop A, 101th Floor, ICC
Level 19, The ONE
L411, 4th Floor, The ONE
Shop 303, 3rd Floor, iSQUARE
UG221, Upper Ground 2,
The ONE
No. 247, Level 2, GCP

Dining environment
Inakaya

:

A modern and stylish décor with a sense of traditional Japanese
ambience set on the 101th floor of ICC. featuring breathtaking
harbour view with 126 seatings and three private themed rooms
of different concepts

Harlan’s and
Kaika

:

A contemporary design with a spacious alfresco outdoor terrace
and breathtaking view having 102 seatings and three private
rooms, and a new-fashioned design with a Zen mood for 61
seatings

Harlan’s cake
shop

:

A clear and bright open area with 6 seatings

PHO24 (TST)

:

A clean and bright area with 86 seatings

Pearl Dining
House

:

An elegantly decorated Chinese style restaurant with 52 seatings

a la Folie

:

A patisserie-café with approximately 22 seatings exuding a
French vibe with contemporary décor
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The following images show the dining environment of the above restaurants.

Inakaya

Harlan’s and Kaika

Harlan’s and Kaika

PHO24 (TST)

Pearl Dining House

Harlan’s cake shop

Cuisine
Inakaya

:

A wide array of Japanese cuisine, such as yakitori, robatayaki,
sashimi, teppanyaki and other traditional Japanese dishes

Harlan’s and
Kaika

:

Continental western cuisine with a vast selection of wine and
authentic Japanese cuisine, such as teppanyaki, sushi and
sashimi delicacies with sake

Harlan’s cake
shop

:

Traditional French pastries with coffee and tea

PHO24 (TST)

:

Traditional Vietnamese rice noodle and dishes

Pearl Dining
House

:

Chinese dishes in Huaiyang-style （淮陽）, dumplings, noodles
and double-stewed soup

a la Folie

:

French pastries and delicacies
accompanied by coffee and tea
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The following images show some of the signature dishes served by the aforesaid
restaurants.

Robatayaki kinki fish
(Inakaya)

Boston lobster pasta with
home made tomato sauce
(Harlan’s and Kaika)

Teppan abalone with sea urchin
(Harlan’s and Kaika)

Lemon grass chicken
wing rice noodle
(PHO24 (TST))

Braised pork with
bean curd sheet
(Pearl Dining House)

Sexy lady
(Harlan’s cake shop)

Wan Chai District
Wan Chai District is located in the north of Hong Kong Island and is a key commercial
district. During the Track Record Period, the Group has operated a restaurant and a cake
shop in WTC, a major shopping centre and office tower complex in Causeway Bay.
Causeway Bay is also a major tourist hub on Hong Kong Island.
Set out below are the details of the restaurants in Wan Chai District, including the
brands, date of commencement of operation, locations, dining environment and cuisine
served during the Track Record Period or are currently in operation as at the Latest
Practicable Date.
Restaurant

Date of commencement

Location

Mekiki (WTC)(1)
Carousel

October 2010
October 2010

P502 of WTC
P421b of WTC

Note: Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.
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Environment
Mekiki (WTC)

:

A chic design dining spot with alfresco seating overlooking the
breathtaking Victoria Harbour with 62 seatings. The restaurant
includes a Japanese design upper floor with similar view and
additional 50 seatings

Carousel

:

A stylish cake shop providing take-away services only

The following images show the environment of the above restaurant and cake shop.

Mekiki (WTC)

Mekiki (WTC)

Carousel

Cuisine
Mekiki (WTC)

:

Western cuisine with wine and Japanese cuisines such as
robatayaki, sushi and sashimi delicacies

Carousel

:

A wide range of cakes and French pastries

The following images show some of the signature dishes served by the aforesaid
restaurant and cake shop.

Grilled oyster with sea urchin sauce
(Mekiki (WTC))

Banana Chocolate ball
(Carousel)
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Sha Tin District
Sha Tin District is one of the most populous districts in Hong Kong. During the Track
Record Period, the Group has operated one restaurant in NTP. NTP is one of the largest
shopping malls in the New Territories with around 2 million sq. ft. of total floor area.
PHO24 (NTP) commenced its operation in NTP in May 2010. It is located at Shop 127,
Level 1, NTP with 144 seatings in a clean and bright open area. As part of the Group’s
effort to launch the “Pearl” series restaurants and as a result of negotiation with the existing
landlord of the premises on arm’s length basis, the Group has ceased the operation of
PHO24 (NTP) in early November 2013 and will replace it with Pearl Delights, which
focuses on Cantonese cuisine, with a capacity of approximately 120 seats at the same
location in December 2013. The following image shows the dining environment of PHO24
(NTP).

PHO24 (NTP)
PHO24 (NTP) mainly served traditional Vietnamese rice noodle and dishes. The
following images show some of the signature dishes served by the restaurant.

PHO24 raw beef rice noodle

Vietnamese pork & shrimp rice paper rolls

Tuen Mun District
Tuen Mun District is the westernmost continental district of Hong Kong. During the
Track Record Period, the Group did not have any restaurant operated in this district. In
October 2013, the Group launched a famous izakaya（居酒屋）chain, Mekiki (V City), in V
City of Tuen Mun District. The following image shows the dining environment of Mekiki (V
City).

Mekiki (V City)
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Mekiki (V City) mainly serves Japanese cuisine, such as robatayaki, sushi and sashimi
delicacies with approximately 90 seatings. The following images show some of the signature
dishes served by the restaurant.

Baked egg with spicy cod roe

Grilled rice ball with salmon and salmon roe

Central and Western District
Central and Western District is the central business district of Hong Kong with offices
of various local and international corporations, in particular the financial services industry.
The Group has operated the IFC Restaurants in Central and Western District during the
Track Record Period. In July 2013, having considered the proposed rental increment and the
financial performance of these restaurants, the Group suspended the operations of these three
restaurants pending for relaunching of these restaurants upon identifying suitable venues.
Set out below are the details of the IFC Restaurants in Central and Western District,
including the brands, date of commencement of operation, locations, dining environment and
cuisine served during the Track Record Period.
Restaurant

Date of commencement

Location

H One
G Bar
The Box

November 2006
October 2006
October 2006

Shop 4008, Podium Level 4, ifc mall
Shop 4009, Podium Level 4, ifc mall
Shop 4010, Podium Level 4, ifc mall
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The above three restaurants were located in ifc mall, an integrated commercial complex
on the waterfront of Central and Western District.
Dining environment
H One

:

A fashionable venue of 471.52 sq. m. featuring breathtaking
harbour views with 129 seatings and three private themed rooms
of different concepts

G Bar

:

A sensational ‘glass cube’ design pub of 156.07 sq. m. with 78
seatings and an access to outdoor terrace overlooking the
harbour with great selection of music

The Box

:

A place of 143.84 sq. m. for various private and corporate
events with breathtaking panoramic view of harbour with 54
seatings

The following images show the dining environment of the above restaurants.

H One

G Bar

The Box

Note: The IFC Restaurants were closed in July 2013 and the Group is actively looking for suitable
locations to relaunch these restaurants. It is estimated, subject to various factors such as economic
conditions, rentals and suitability of available locations, these restaurants may be relaunched in the
second half of 2014 in Central.
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Cuisine
H One

:

Italian cuisine with fine wine

G Bar

:

An array of wines, spirits, cocktails and non-alcoholic drinks
with gourmet tapas and Havana cigars

The Box

:

placing a wide range of wine, spirits, beers and cocktails
together with oyster, snacks, pizza and burgers

The following images show some of the signature dishes served by H One.

Pesaro seafood soup

Mustard lamb rack
Franchising Agreements

As at the Latest Practicable Date, the Group has entered into franchising agreements
(the “Franchising Agreements”) for the exclusive rights to operate Kaika, PHO24, Inakaya
and Mekikinoginji – Okinawa （目利之銀次 沖繩）in Hong Kong. During the Track Record
Period, these franchised fees represent approximately 0.9%, 1.0% and 1.0% of the revenue
of the Group, and 13.2%, 20.7% and 34.0% of the net profit of the Group. Save for Rich
Base, these Franchising Agreements were entered into with Independent Third Parties. To the
best knowledge of the Directors, there is no material breach of the Franchising Agreements
during Track Record Period rendering the Franchising Agreements invalid or voidable, and
the Company has specifically assigned the company secretary and an executive Director to
supervise regularly to ensure the terms of the Franchising Agreements are complied with.
The chief operating officers are required to report to the Board regularly on the compliance
of the Franchising Agreements. In addition, to the extent it is applicable, the Group is
required to retain chefs assigned by the franchisors who will have regular meetings and
discussions with the Group to ensure the franchisors’ requirements are met. The Group
would also enhance communications with the franchisors to ensure their requirements are
complied with and that the operations of the franchised restaurants are operated in line with
the Franchising Agreements.
According to the Franchising Agreements, amongst other matters, the Group is required
to pay franchise fees, determined after arm’s length negotiations in return for the exclusive
rights to use the brands of Kaika, PHO24, Inakaya and Mekikinoginji – Okinawa（目利之銀
次 沖繩） in Hong Kong. The Franchising Agreements set out the standards and
requirements of the franchisors such as instructions on operation, design on restaurants and
cooking area, the food ingredients to be used, the quality control and marketing
programmes. The current terms of the Franchising Agreements of Kaika, PHO24, Inakaya
and Mekikinoginji – Okinawa（目利之銀次 沖繩）, if not renewed, will expire in 2015, 2016,
2016 and 2019, respectively.
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Kaika, Inakaya and Mekikinoginji – Okinawa （目利之銀次 沖繩） and PHO24 are
renowned brands in Japan and Vietnam respectively. The Directors believe that running these
well-known brands would have positive impacts on the Group’s performance and image, and
these brands are in line with the images of other brands developed by the Group.
Set out below are the material terms of the Franchising Agreements(1):
Amount and
nature of
franchise fees
paid/to be paid

Roles and
responsibilities
of the
contracting
parties

Settlement
terms

Termination
clauses

Franchisor:
provide
operation
instructions,
design and
recipes and
know how;
Franchisee:
exclusive right
to use the
trademark for
business

Mutual
consultation
between both
parties

By written
notification
unless the other
party objects
within 14 days
under certain
circumstances
such as
insolvency or 3
months written
notice prior to
the expiration

US$150,000 as
contract fee and
2.5% of
monthly sales

Franchisor:
provide
operation
instructions,
design and
recipes and
know how;
Franchisee:
exclusive right
to use the
trademark for
business;
arrangements on
staff, kitchen set
up and
relocation of
Japanese chef.

Mutual
consultation
between both
parties

Mutual
agreement

6 years

5 million
Japanese Yen
and 1.5% of
monthly gross
sale

Franchisor:
provide advice
and assistance
in setting up
business,
formulating
business
strategies and
share the
technical
know-how;
Franchisee:
trade secret and
market
opportunities
knowledge and
recipes.

N/A

The franchisee
may terminate
by 4 months of
prior written
notice in case of
no breach and
either party may
terminate by 90
days of prior
written notice.

3 years

2% of all gross
sales and other
miscellaneous
fees (such as
renewal fees
and transfer
fees)

Franchisor:
provide
guidance on
operation and
recipes;
Franchisee:
Confidential
Information,
actions against
infringing uses.

N/A

By 30 days of
prior written
notice in certain
circumstance

Date

Parties

Location

Scope

Tenure

Kaika

29.04.10

Granada Co.,
Ltd. (as
franchisor) and
Harlan’s
Holding (as
franchisee) (3)

Hong Kong

For the opening
of Kaika
teppanyaki
restaurant and
the use of
relevant trade
marks.

5 years
(renewable for 3
years with a
renewal fee of
500,000
Japanese Yen)

4.5 million
Japanese Yen as
contract fee to
use the brand
and trademark
and 2 million
Japanese Yen
for the 2nd and
subsequent
restaurants and
2% of monthly
sales

Inakaya

02.09.10

Wa
Entertainment
Limited (as
franchisor) and
Inakaya (HK)
Limited (as
franchisee)(4)

Hong Kong

For the opening
of “Inakaya
Robatayaki
Hong Kong”
and the use of
relevant trade
marks.

6 years

MekikinoginjiOkinawa

04.07.13

Mitano Create
Co Ltd (as
franchisor) and
Grand Century
(as
franchisee)(5)

Hong Kong

For the opening
of
MekikinoginjiOkinawa（目利之
銀次 沖繩）and
the use of
relevant trade
marks.

28.06.13

Rich Base (as
Master
franchisee) and
PHO24 (TST)
Ltd and PHO24
(NTP) Ltd (as
franchisees)(6)

Hong Kong

For the opening
of PHO24 and
the use of
relevant trade
marks

（目利之銀次 沖繩）

PHO24(2)

(1)

All of the Franchising Agreements contain no conditions on achieving total minimum number of
restaurants required to be opened, minimum number of revenue per restaurant or minimum
investment amounts.

(2)

Rich Base entered into the Master Franchise Agreement subsequent to which Rich Base
sub-franchised the PHO24 franchise to PHO24 (TST) Ltd and PHO24 (NTP) Ltd. Under the Master
Franchise Agreement, the total minimum number of restaurants required to be opened is: 1 new store
for the 1st year; 1-2 new stores for the 2nd year; and 12-13 new stores for the 3rd to 10th year.
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(3)

Granada Co., Ltd. is a limited company based in Japan and founded in June 2000, its main business
are food and beverage, restaurant management and consultation. Granada Co Ltd is an Independent
Third Party.

(4)

Wa Entertainment Limited is a limited company with its main business being food and beverage with
a particular strength in robatayaki. Wa Entertainment Limited is founded in 1970s and it operates
four outlets in Tokyo, New York and Hong Kong. It is an Independent Third Party.

(5)

Mitano Create Co., Ltd is a limited company with its main business being food and beverage in
Japan. It is an Independent Third Party.

(6)

PHO24 Corporation is established in 2003 with its base in Vietnam. Its main business is the sale of
Vietnam noodles under the brand PHO24 and it has around 70 outlets in major cities in Vietnam.
PHO24 Corporation is an Independent Third Party.

(7)

The Group has assigned Ms. Yim Sau Ping, the company secretary and Ms. Wong, the executive
Director, to supervise and review from time to time the performance and operation of the restaurants
under the franchise arrangements to make sure that they are operated in line with the franchisors’
requirements.

Franchising Arrangements on PHO24
The Master Franchise Agreement concerning PHO24 was entered into with Rich Base,
a company controlled by Mr. Wu and owns the exclusive franchise (and the right to grant
sub-franchise to others) to operate PHO24 restaurants in Hong Kong and Macau. The
sub-franchise agreements entered into between Rich Base and the Group do not impose any
obligations on the Group to open or operate a minimum number of PHO24 restaurants. The
sub-franchise agreement dated 28 June 2013 entered into between Rich Base and PHO24
(NTP) Limited provides that PHO24 (NTP) Limited may terminate the sub-franchise
agreement by obtaining Rich Base’s prior written consent. In anticipation of the closure of
PHO24 (NTP) in November 2013, Rich Base and PHO24 (NTP) Limited entered into a
termination agreement on 8 October 2013 to terminate the sub-franchise agreement with
effect from the date of the closure of PHO24 (NTP) without any penalty, liabilities and
further obligations on each of them. Clause 3.1 of the Master Franchise Agreement (“Clause
3.1”) requires Rich Base to procure certain new restaurants to be opened and in operation
within certain timeline as disclosed in this document. In the event if Rich Base fails to open
and operate the requisite number of PHO24 restaurants, such failure shall constitute a
material default for which PHO24 Corporation shall have the right to terminate the Master
Franchise Agreement effective 180 days after delivery of written notice thereof to Rich Base
provided that Rich Base shall have the right to cure such default within such 180 days from
the date of receipt of such notice. In the event that Rich Base is unable to cure such default
or any other default upon the expiry of the relevant notice period under the Master
Franchise Agreement, PHO24 Corporation shall have the right to terminate the Master
Franchise Agreement and (unless it agrees to maintain the PHO24 franchise arrangement
with the Group directly) effectively also to terminate the underlying sub-franchise
arrangements with the Group. In such event of termination, the ultimate impact to the Group
would be the cessation of the operations of the PHO24 restaurants, which had contributed to
approximately 12.9%, 14.5% and 15.1% of the Group’s revenue for the year ended 31
March 2012, the year ended 31 March 2013 and the three months ended 30 June 2013,
respectively. As confirmed by Rich Base, Clause 3.1 has been complied with (given that at
least one PHO24 restaurant has been opened and is in operation in Hong Kong) and it has
never received any notice from PHO24 Corporation notifying it of any breach of any terms
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by it relating to Clause 3.1 or other terms of the Master Franchise Agreement. Please refer
to page [쐌] of the document for details of another PHO24 restaurant which has been opened
by an Independent Third Party and is in operation in Macau. Legal advice has been
specifically obtained from the Legal Counsel of the Company on the interpretation of Clause
3.1 and the other relevant provisions of the Master Franchise Agreement relating to the
requirements on the number of new restaurants which need to be opened and operated
starting from the third year referred to in the Master Franchise Agreement. The opinion of
the Legal Counsel of the Company is that the entire meaning of the contractual obligation of
Clause 3.1 and the other relevant provisions of the Master Franchise Agreement is that,
given that there are at least two PHO24 restaurants (in Hong Kong and Macau) in operation
starting from the second year, the number of new restaurants to be opened in the third year
and each subsequent year can be zero provided that enough new restaurants are opened to
make the total number of restaurants being opened and operated to be up to fifteen by the
end of the period between the third year and the tenth year. The conclusion of his opinion is
that Clause 3.1 has not been breached and this is consistent with and confirms the
understanding of Rich Base. In light of and on the basis of the above, Clause 3.1 can
continue to be complied with and will not be breached after the closure of PHO24 (NTP).
The Group is aware of the requirement to fulfill the minimum number of restaurants to
be opened in the prescribed period under the Master Franchise Agreement. Accordingly, it
will conduct periodic and annual reviews to examine when would be appropriate time to
open additional new restaurants. Factors for considerations would include those set out in
the paragraphs under the heading “Expansion Plans and Site Selection Development” in the
“Business” section of the document.
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H One
Mekiki
(WTC)
Harlan’s &
Kaika
Inakaya
Harlan’s cake
shop
Carousel
G Bar
The Box
PHO24 (TST)
PHO24 (NTP)

Name of
restaurant

129
112

163

126
6

N/A
78
54
86
144

607.87

719.66
31.51

24.07
156.07
143.84
195.07
184.84

Number of
seatings

471.52
274.51

Approximate
usable area
(sq. m.)

2
−
−
17
27

63
3

58

−
44

Number of
employees as
at Latest
Practicable
Date

N/A
59,050
N/A
142,680
291,656

53,061
N/A

104,707

57,326
108,552

Approximate
number of
customer
visits

365
365
365
365
365

365
N/A

365

365
365

Number of
operation
days

1,518
17,176
10,897
11,934
21,626

70,486
N/A

56,166

37,488
33,146

N/A
291
N/A
84
74

1,328
N/A

536

654
305

4,159
47,057
29,855
32,696
59,249

193,113
N/A

153,879

102,706
90,811

N/A
2.1
N/A
4.5
5.5

1.2
N/A

1.8

1.2
2.7

Average
spending per
customer per Average daily
Table
meal
revenue turnover rate
Revenue
(HK$’000)
(HK$)
(HK$)
(times)

Year ended 31 March 2012

N/A
47,862
N/A
151,500
264,389

55,880
N/A

99,991

44,422
113,315

Approximate
number of
customer
visits

364
364
364
364
364

364
259

364

364
364

Number of
operation
days

1,484
13,643
9,974
13,719
21,957

65,658
2,396

54,591

26,649
36,001

N/A
285
N/A
91
83

1,175
N/A

546

600
318

4,077
37,480
27,402
37,688
60,322

180,379
9,252

149,975

73,212
98,905

N/A
1.7
N/A
4.8
5.0

1.2
N/A

1.7

0.9
2.8

Average
spending per
customer per Average daily
Table
meal
revenue turnover rate
Revenue
(HK$’000)
(HK$)
(HK$)
(times)

Year ended 31 March 2013

The following table sets out the operating data of each of these restaurants during the Track Record Period:

During the Track Record Period, the Group owned and operated 8 full-services restaurants and 2 cake shops in Hong Kong under various
brands serving Japanese, Western and Vietnamese cuisines.
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N/A
11,914
N/A
36,208
65,787

91
91
91
91
91

91
91
334
3,065
2,049
3,512
5,890

16,349
824

15,018

N/A
257
N/A
97
90

1,190
N/A

506

684
304

3,670
33,681
22,516
38,593
64,725

179,659
9,055

165,033

83,352
82,846

N/A
1.7
N/A
4.6
5.0

1.2
N/A

2.0

0.9
2.4

Table turnover rate is calculated from the approximate number of customers visits per operation day divided by the number of seatings of the relevant restaurant.

N/A
1.9
N/A
4.7
5.2

13,736
N/A

91

7,585
7,539

6.

3,667
39,593
24,287
34,898
58,652

1.2
N/A

29,691

91
91

Average daily revenue is calculated from the revenue of the relevant restaurant divided by the total number of operation days.

N/A
271
N/A
86
78

171,509
N/A

1.5

11,086
24,801

5.

334
3,603
2,210
3,176
5,337

1,141
N/A

133,729

1.0
2.8

Average spending per customer per meal is derived from the revenue of the relevant restaurant divided by the total number of customer visits.

91
91
91
91
91

15,607
N/A

533

76,713
88,051

4.

N/A
13,319
N/A
37,037
68,679

91
N/A

12,169

593
282

As The Box mainly serves customers organising private and corporate events, the total number of customers visiting is therefore irrelevant. As such, the Group did
not collect any data to analyse the average spending per customer per meal and table turnover rate during the Track Record Period.

2
−
−
17
27

13,677
N/A

91

6,981
8,013

Average
spending per
customer per Average daily
Table
meal
revenue turnover rate
Revenue
(HK$’000)
(HK$)
(HK$)
(times)

3.

N/A
78
54
86
144

24.07
156.07
143.84
195.07
184.84

63
3

22,837

91
91

Number of
operation
days

Three months ended 30 June 2013

Harlan’s cake shop has commenced business since July 2012. As Harlan’s cake shop and Carousel target at take-away customers, the calculation of total number
of customer visits, the average spending per customer per meal and table turnover rate are not meaningful.

126
6

719.66
31.51

58

11,767
28,384

Approximate
number of
customer
visits

2.

163

607.87

−
44

Number of
operation
days

Average
spending per
customer per Average daily
Table
meal
revenue turnover rate
Revenue
(HK$’000)
(HK$)
(HK$)
(times)

Three months ended 30 June 2012

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

129
112

471.52
274.51

Number of
seatings

Approximate
number of
customer
visits

1.

Notes:

H-One
Mekiki
(WTC)
Harlan’s &
Kaika
Inakaya
Harlan’s cake
shop
Carousel
G Bar
The Box
PHO24 (TST)
PHO24
(NTP)

Name of
restaurant

Approximate
usable area
(sq. m.)

Number of
employees as
at Latest
Practicable
Date
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SALES AND MARKETING
Sales
The revenue of the Group for the two years ended 31 March 2012 and 2013 and for the
three months ended 30 June 2013 amounted to approximately HK$260.4 million, HK$246.1
million and HK$62.2 million, respectively. The decrease during the year ended 31 March
2013 was mainly due to the drop in demand for business meals and corporate events along
with uncertain market sentiment, and the increase in competition which affected the
performance of the Group’s fine dining restaurants, namely H One, Inakaya, and Harlan’s
and Kaika. The following table sets forth a breakdown of the Group’s revenue as derived
from each of its restaurants and as a percentage of its total revenue for the two years ended
31 March 2012 and 2013 and for the three months ended 30 June 2012 and 2013:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
Revenue
total Revenue
total Revenue
total Revenue
total
(HK$’000) revenue (HK$’000) revenue (HK$’000) revenue (HK$’000) revenue
(Unaudited)
Full-service restaurant
– discontinued
H One (1)
G Bar (1)
The Box (1)
PHO24 (NTP) (2)

37,488
17,176
10,897
21,626

14.4
6.6
4.2
8.3

26,649
13,643
9,974
21,957

10.8
5.5
4.1
8.9

6,981
3,603
2,210
5,337

12.2
6.3
3.8
9.3

7,585
3,065
2,049
5,890

12.2
4.9
3.3
9.5

Subtotal

87,187

33.5

72,223

29.3

18,131

31.6

18,589

29.9

Full-service restaurant
– continuing
Inakaya
Harlan’s and Kaika
Mekiki (WTC) (3)
PHO24 (TST)

70,486
56,166
33,146
11,934

27.0
21.6
12.7
4.6

65,658
54,591
36,001
13,719

26.7
22.2
14.6
5.6

15,607
12,169
8,013
3,176

27.2
21.2
13.9
5.5

16,349
15,018
7,539
3,512

26.3
24.2
12.1
5.7

171,732

65.9

169,969

69.1

38,965

67.8

42,418

68.3

Cake shop – continuing
Harlan’s cake shop (4)
Carousel

–
1,518

–
0.6

2,396
1,484

1.0
0.6

–
334

–
0.6

824
334

1.3
0.5

Subtotal

1,518

0.6

3,880

1.6

334

0.6

1,158

1.8

260,437

100.0

246,072

100.0

57,430

100.0

62,165

100.0

Subtotal

Total revenue
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Notes:
(1)

H One, G Bar and The Box ceased operation in July 2013.

(2)

PHO24 (NTP) ceased operation in early November 2013 and the Group will open Pearl Delights in
the same location in December 2013. The Group plans to relaunch a PHO24 restaurant subject to the
availability of suitable premises.

(3)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(4)

Harlan’s cake shop commenced operation in July 2012.

Pricing Policy
The Group mainly takes into consideration the costs of raw materials and food
ingredients, and target profit margin in deciding the price of each menu item. Sometimes,
the price of the dishes is determined with reference to the general market trends and the
purchasing power of the target customers. Total costs of food ingredients of each dish are
measured based on the total unit cost of food ingredients with reference to the standardised
recipe. The cost of inventories consumed as a percentage of revenue remained at 28.8%,
29.0% and 28.4% for the two years ended 31 March 2012 and 2013 and the three months
ended 30 June 2013, respectively.
The Group reviews the main menu from time to time. Apart from reviewing the
selection of menu items, the Group adjusts the menu prices in response to the price
fluctuations to the costs of raw materials and food ingredients, the operating costs and the
general market trends. As a result, the Group was able to maintain a relatively stable gross
margin during the Track Record Period.
Settlement
The majority of the Group’s customers settles their bills by cash or credit cards. Some
customers will deposit earnest money to the Group’s designated bank accounts for the
reservation during special festivals or special occasions. The Group also issues and sells
prepaid coupons and cash vouchers to its customers. Some customers settle by Octopus
cards where available.
The table below sets forth the breakdown of the revenue by types of settlement during
the Track Record Period.
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
total
total
total
total
HK$’000 revenue HK$’000 revenue HK$’000 revenue HK$’000 revenue
(Unaudited)
Credit cards
Cash
Others (note)

205,048
42,962
12,427

78.7
16.5
4.8

189,073
43,963
13,036

76.8
17.9
5.3

45,412
9,987
2,031

79.1
17.4
3.5

49,216
11,150
1,799

79.2
17.9
2.9

Total

260,437

100.0

246,072

100.0

57,430

100.0

62,165

100.0

Note: Others include payment by prepaid coupons, cash vouchers and Octopus cards.
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Credit cards
The restaurants operated by the Group accept credit cards from all major credit card
issuers for settlements of bills. The Group normally receives remittance from the relevant
credit card issuers, net of service charges, on the second or third Business Day after the day
on which the credit card transaction is approved.
Cash
Though most of the Group’s customers settle their bills by credit cards, the Group still
handles certain amount of cash everyday. To prevent any misappropriation of cash, the
Group implements a cash management system with a set of cash handling procedures
throughout the Group’s restaurants, including segregation of duties and reconciliation of
cash balance by the cash register operators and operation managers on a daily basis. Cash
received at a restaurant pending delivery to the banks is kept with sealed plastic bags in the
safes located in each restaurant. The Group also maintains insurance in respect of cash kept
at the restaurants. Save as those restaurants located close to banks, the Group engages
reputable cash transport service provider to deliver cash from the restaurants to the banks
regularly. The accounts department would finally cross check the balance against the records
provided by the restaurants, the cash transport service provider and the banks. During the
Track Record Period, there was no incident of any material cash misappropriation.
Prepaid coupons and cash vouchers
During the Track Record Period, the Group issued and sold membership packages to its
customers. The membership package consists of a one-year membership card and some
coupons which can be used in the Group’s specified restaurant. The amount recognised as
membership income for the two years ended 31 March 2012 and 2013 and for the three
months ended 30 June 2013 amounted to approximately HK$80,000, HK$44,000 and nil,
respectively. The customers can receive certain discounts on food and beverage by
presenting the membership card while the coupons allow customers to redeem food and/or
beverage at various restaurants. Following the closure of the IFC Restaurants, the customers
can use the coupons in other restaurants. The Group did not record any compensation or
material claim in respect of the closure of the IFC Restaurants. In addition, the Group sells
cash vouchers to its customers. Most coupons and cash vouchers are normally valid for one
year upon issuance.
The payment from customers that the Group receives from the issuance and sales of the
membership packages and cash vouchers are treated as an advance from customers on the
Group’s combined statement of financial position. The advance will only be recognised as
the Group’s revenue upon the redemption of the coupons and cash vouchers. The advances
in respect of expired coupons and cash vouchers are recognised as forfeited income in the
Group’s combined statement of comprehensive income. The amount recognised as forfeited
income for the year ended 31 March 2013 and three months ended 30 June 2013 amounted
to approximately HK$508,000 and HK$108,000, respectively. As the cost of administration
was higher than expected, the Group ceased its membership campaign in October 2012.

– 92 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

BUSINESS
The following table sets forth the movement of the advance from customers during the
Track Record Period:
Three months ended
Year ended 31 March
30 June
2012
2013
2012
2013
(HK$’000) (HK$’000) (HK$’000) (HK$’000)
(Unaudited)
At beginning of the year/period
Advance received
Recognised as revenue
Recognised as membership income
Recognised as forfeited income

234
621
(104)
(80)
–

671
424
(243)
(44)
(508)

671
174
(50)
(22)
(29)

300
22
(36)
–
(108)

671

300

744

178

At end of the year/period
Customers

During the Track Record Period, the Group’s customers are mainly retail customers and
the largest customer and top five customers accounted for less than 5% and 30% of the
Group’s total revenue, respectively.
Marketing
The Group adopts a marketing strategy that leverages on increased publicity and
consumer awareness. The marketing department is responsible for the formulation and
implementation of the Group’s marketing strategies to promote the Group’s image, brand
awareness and to enhance the Group’s reputation, by ensuring the marketing activities are
launched efficiently and are launched in line with the image of the respective restaurant.
In addition to membership packages, the Group also participates in dining promotions
organised by credit card companies and shopping malls in which the Group’s restaurants are
located. These promotions offer special discounts to credit card holders or shopping malls
visitors bearing the coupons available from the shopping malls promotional materials. The
marketing department normally selects the credit card companies for this kind of promotion
campaign based on their networks and the general profile of the card holders. The marketing
department also arranges for placement of advertisements in different channels, such as
well-circulated food magazines. Aside from traditional marketing channels, the Group has
also devoted its resources in electronic platforms to promote its restaurants. These electronic
platforms include the Group’s website, facebook pages, and promotional activities arranged
with food-critic websites. Those websites contain introduction and the latest news of the
restaurants of the Group, recommended dishes and latest promotion. Besides managing
websites, the marketing department also monitors food discussion forums, food blogs and
food websites in order to capture the ratings, recommendations and criticisms posted by
diners or food critics. The marketing department also collaborates with the head chefs of the
restaurants by launching marketing campaigns to promote seasonal food that enhances the
menu for the Group’s customers.
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An annual budget on marketing and promotion is determined and approved by the
Directors based on the marketing budget forecast, and the marketing activities are reviewed
from time to time to ensure their effectiveness. For the two years ended 31 March 2012 and
2013 and the three months ended 30 June 2013, the Group’s expenses on marketing and
promotion amounted to approximately HK$2.6 million, HK$2.2 million and HK$0.7 million,
respectively.
SUPPLIERS AND RAW MATERIALS
Suppliers
The Group’s business strategy is to serve delicious, safe and fresh food of high quality
to customers, which is reflected in the ingredients the Group used and in the food
preparation processes. Food ingredient suppliers are selected carefully based on a set of
selection criteria, which includes type and quality of ingredients, cost, reputation, service,
agility, delivery efficiency and past performance. The purchasing department maintains a list
of approved food ingredient suppliers. Potential suppliers are assessed and approved by the
head chefs and the purchasing supervisor of the purchasing department based on their
backgrounds and business operations. In order to secure continuous supply of food
ingredients with consistent quality and to locate the source of supply promptly, there are at
least two suppliers for a particular ingredient. During the Track Record Period, the Group
purchased a diverse range of quality food ingredients from more than 140 suppliers. For the
supply of ancillary equipment and utensils, the Group also maintains a list of approved
suppliers and at least two quotations are obtained before making the purchase.
In line with the industry practice, the Group has not entered into any long-term
contract with its existing suppliers. As the numbers of suppliers are abundant, such
arrangement helps the Group to maintain flexibility in operations and pricing. During the
Track Record Period, the Group has established and maintained long-term relationships with
a number of the Group’s top five food ingredient suppliers which have been supplying food
ingredients to the Group for over three years. The Group is confident that it has priority in
securing supplies from its key suppliers given the Group’s long-term relationships with
them. The Group’s business with its suppliers has always been, and will aim to be,
conducted on the basis of actual purchase orders placed by the Group from time to time.
During the Track Record Period, none of the Group’s top five suppliers ceased or indicated
that it would cease their supplies to the Group, and the Group did not experience any
material delay or interruption in securing the supply of food ingredients from its top five
suppliers. In view of this, the Directors believe that the Group will not experience any
difficulty in securing the supply of food ingredients from its major suppliers. In addition, in
order to ensure the stable supply of food ingredients and minimise risks due to non-delivery,
sub-standard products or supplier’s fault, the Group generally sources each kind of food
ingredients from more than one supplier.
For the two years ended 31 March 2012 and 2013 and the three months ended 30 June
2013, the total purchases from the Group’s five largest suppliers in aggregate accounted for
approximately 35.4%, 37.3% and 36.2%, respectively, and its largest supplier accounted for
approximately 10.9%, 10.2% and 10.2%, respectively, of the Group’s total purchases. Three
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of these five largest suppliers have been supplying food ingredients to the Group for three
years and two of these five largest suppliers have been supplying food ingredients to the
Group for more than six years.
Save for the purchase from JC & Associates (a company beneficially owned as to 31%
by Mr. Wu and 31% by Ms. Wong), none of the Directors, their respective associates or any
Shareholder who, to the best knowledge of the Directors, owns more than 5% of the issued
share capital of the Company had any interest in any of the Group’s five largest suppliers
during the Track Record Period.
Credit and payment terms
The Group’s accounts department is responsible for processing all payments to
suppliers. Payment would not be approved until both invoices from suppliers and delivery
notes are signed and checked by the designated officers of the Group’s restaurants and
verified by the Group’s purchasing and accounts departments. The accounts department will
then arrange the settlement of invoices within the agreed credit periods. Payment terms
granted by suppliers are normally 30 days after the end of the month in which the relevant
purchases are made. During the Track Record Period, most of the purchases from the
Groups’ suppliers were denominated and settled in Hong Kong dollars.
Raw materials
Food ingredients, such as vegetables, meat, seafood, frozen food and seasonings from
various countries, are major raw materials purchased by the Group. During the Track Record
Period, the Group centralised the procurement of beverage products. To the best knowledge
of the Directors, the prices of the food ingredients were determined with reference to the
quality, specifications, seasonal factor, source of supply and relationship with the Group
when suppliers determine the prices of the food ingredients. The Directors are of the view
that the prices of the raw materials the Group obtained during the Track Record Period were
consistent with prevailing market prices and believe that the purchase prices of food
ingredients will continue to follow market prices under normal operation and market
conditions. Other key supplies required by the Group include kitchen and restaurant
equipments and utensils.
The Directors confirm that there is no rebate arrangement with suppliers and to the
best knowledge of the Directors, the Group had not encountered any incidents that any of
the Group’s Directors or employees was involved in any bribery or kickback arrangements
with the suppliers during the Track Record Period.
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FOOD PREPARATION PROCESS
The diagram below illustrates the food preparation process of the Group:
Food ingredients
procurement

Storage and
Preservation

Preparation and
Processing

Food Delivery

Placement of purchase orders
The Group adopts the following order placement policies in relation to the food
ingredients and supplies:
Food ingredients
The head chef of each restaurant is responsible for monitoring the level of supplies
regularly and deciding the types and quantities of food ingredients to be purchased. The
head chef then places orders to the authorised suppliers directly based on the quotations
obtained by the purchasing department of the Group. Upon delivery of the food ingredients,
the head chef weighs the incoming food ingredients with an electronic scale, records the
types and quantity of food ingredients, and checks the information on the delivery notes
against the orders before confirming receipt of the food ingredients. Delivery notes and
invoices are delivered to the accounts department afterwards. All purchases are supported by
invoices provided by the suppliers.
Beverage, ancillary equipment and utensils
In relation to beverage, ancillary equipment and utensils, the operation manager of each
restaurant is responsible for monitoring the stock and notifying the purchasing department to
check the price and minimum order quantity with the Group’s authorised suppliers. At least
two suppliers will be selected for comparison based on price and quality of goods. For any
item exceeding HK$5,000, orders will only be made after obtaining approval from the
Group’s senior management. The purchasing department is responsible for placing orders
and goods are delivered by the suppliers to the restaurants. The operation manager
acknowledges the receipt of goods and invoices are sent to the accounts department for
settlement.
Storage and preservation
The head chef of each restaurant is responsible for ensuring proper processing and
storage of food ingredients. For food ingredients that are perishable, the head chef would
control the quantity of order to ensure the freshness of the food ingredients.
Food preparation
In order to ensure all dishes are freshly prepared, each of the Group’s restaurants
conducts its food preparation functions in its own kitchen. Each restaurant has one head
chef, who is responsible for the overall operation of the kitchen of that restaurant.

– 96 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

BUSINESS
Under the coordination of the head chefs, there are division of labour for different
processes for food preparation in order to ensure efficiency and quality. Different divisions
of the staff are responsible for different parts of the food processing chain including
washing, cutting, preparing, cooking, serving and dish cleaning. There are recipes developed
by the Group or obtained otherwise under the franchising arrangements that the chefs would
follow when preparing the dishes.
Development of new dishes
The Group appreciates the importance of introducing creative dishes regularly to attract
a broader customer base and to maintain loyalty of existing customers. The Group would
update its menu regularly in response to the changing tastes of the customers and general
sentiment. In developing new menu items, the head chef of each of the Group’s restaurants
considers the market trends, seasonal factors and feedbacks from the customers. They also
make variations to the existing dishes according to seasons and trends, conforming to
modern dietetics. Most of the head chefs of the Group’s restaurants have substantial
experiences in the food and beverage industry and are knowledgeable of local tastes and
preference. They are able to create dishes that suit the customer needs. Before launching any
new dishes, the executive chef and the head chef of the relevant restaurant gather together
for tasting and they are responsible for making the final approval of any new dishes and
their pricing.
EXPANSION PLANS AND SITE SELECTION DEVELOPMENT
As part of the Group’s strategy to continue expanding the restaurant network, the
Directors participate in implementing the expansion plans and new restaurants development.
Site Selection Process
The Directors consider that identifying a suitable location for the restaurants is crucial
to the success of the Group. The Group’s restaurants are situated in the central business
districts or the landmark shopping malls, such as The ONE, ICC, V City and WTC. The
Group is particularly meticulous in selecting the locations of its restaurants. The Group takes
into consideration factors including the accessibility of the potential sites to the target
customers, spending patterns of the target customers, proximity to the competitors, rental
and other costs of operation, size of the premises, structure of the premises and restrictions
on opening hours of the premises.
The Directors, chief operating officers and other senior management are involved in the
site selection process, including the evaluation, inspection and approval of new restaurant
site. The Group selects each site strategically in order to increase the market penetration and
hence maximise the Group’s revenue.
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New Restaurant Development Procedures
Key steps in the development process of a new restaurant include the following:
쐌

Lease negotiation and execution. After a potential site is identified, the Group’s
senior management would commence due diligence procedures to ascertain the
suitability of the potential site. Feasibility study report is being prepared and
considered by the Directors and chief operating officers. After the Directors have
approved the feasibility study, the Group will commence negotiation of the lease
with the landlord. The Group would generally require the leases to have a term of
not less than three years. Some leases may have a rent-free period ranging from
45 to 90 days to allow sufficient time for renovation and decoration.

쐌

Renovation. Upon signing a lease agreement, the Group commences the interior
designing of the restaurant. Restaurants are designed with different themes by
interior designers based on the cuisine, target customer groups, associated brand
features and location of the premises. Renovation will be carried out by
independent contractors engaged by the Group. The design and renovation
generally require 1 to 2 months.

쐌

Licensing and permits. Concurrently with the renovation, the Group applies
various licences necessary for the operation of the restaurant. It generally requires
2 to 3 months to obtain the required restaurant licences and permits.

쐌

Staffing. Upon completion of the renovations and successful application of all
required licences and permits, the human resources department relocates
experienced staff from the existing restaurants, recruits and trains new staff in
preparation of the launch of the new restaurant.

The typical lead time from the delivery of the site by the landlord to the opening of a
restaurant is approximately 2 to 3 months.
In addition, if the restaurant to be opened for the Group to follow or operated is
subject to franchising arrangement, the franchisor will provide guidance, and the Group
would accommodate the special requirements such as renovation and staff recruitments and
training as set out in the Franchising Agreements.
QUALITY CONTROL
The Group maintains strict quality control system and adopts high hygiene standards
throughout the entire food production process, starting from the procurement of food
ingredients to food delivery to customers. During the Track Record Period, there were only
two complaints lodged with the FEHD against two of the Group’s restaurants on food
quality. In both incidents, the health inspectors of FEHD had conducted inspection at the
relevant restaurants and health education was delivered to the food handlers on the spot. No
monetary claims were made by the complainants in both incidents. The managers of the
relevant restaurants had promptly reported the incidents to the senior management of the
Group and the Group has strengthened staff training in relation to food, personal and
environmental hygiene and the internal inspection. The Directors are of the view that these
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two complaints were isolated incidents and did not have any material adverse impact on the
branding, business and operations of the Group. Please refer to the paragraph headed “Food
quality and preparation” in this section for further details. Save for the two complaints
which were taken and followed up by the FEHD, for which no penalty fine or any
disciplinary action was imposed on the Group, no material complaints or claims on the
Group’s food products and services were received by the Group nor was the Group’s
restaurants subject to any investigations regarding the hygiene of its food by any
government authorities or relevant consumer protection organisations during the Track
Record Period.
Food quality and preparation
The Group places great emphasis on food quality and the hygiene of food products,
those being the key factors to the Group’s success in the restaurant business. The Group has
implemented a set of internal guidelines and control measures in relation to the operation of
its business covering every process for food quality and preparation.
쐌

Source of food ingredients. Orders for all food ingredients are only placed with
the Group’s authorised suppliers. Head chefs and the purchasing supervisor of the
purchasing department visit the suppliers to evaluate the quality of food
ingredients supplied on a regular basis and the Group would cease to source from
those suppliers who fail to provide quality food ingredients. Furthermore, the
restaurant purchases reasonable level of fresh and perishable food ingredients to
reduce food wastage and ensure their freshness and quality.

쐌

Inspection of food ingredients. The head chef of each restaurant will check the
incoming food ingredients to ensure that they are fresh and meet the quality
standards.

쐌

Storage. The Group sets guidelines on the storage method including the place and
temperature for preserving different types and quantities of food ingredients to
ensure the freshness of the food ingredients. Inventory levels of food ingredients
are inspected on a daily basis to prevent overstocking of perishable food
ingredients. Excess perishable food will be used to prepare staff meals.

쐌

Cooking methods. The Group endeavours to provide quality food. In addition to
using fresh and quality food ingredients, the head chefs would provide guidance
to other chefs on preparing foods in accordance with established standards and
portions. The Group also distributes guidance materials and manuals on food
handling, food and personal hygiene, food safety and quality control to ensure
that its operations are in a safe and proper manner.

쐌

Internal inspection. The dishes prepared by the kitchen will be examined by the
head chef and the restaurant staff to see if the presentation and quality of the
dishes deviate from the required standard. The Group’s senior management will
occasionally visit the restaurants and examine food and services and dining
environment without giving prior notice. The Group has distributed an operation
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manual setting out procedures and requirement to ensure food safety and that the
hygiene manager in each restaurant is responsible for ensuring the compliance of
the Group’s food safety regulations and guidance.
Customer services
The quality of the customer services rendered by the staff of the Group is also crucial
to the reputation of the Group. Therefore, the Group provides regular on-job training and
guidelines to its staff on service-related area such as food handling and personal hygiene to
enhance the quality of services provided to the customers. Managers of each restaurant hold
regular briefing sessions with all front-line service staff to review staff performance and
reflect customers’ feedbacks. In case of any customer complaint in relation to the dishes or
quality of services, the restaurant managers would take initiatives to investigate and resolve
the matter and attend to the customers promptly. Further, customer comments cards are
readily available at the Group’s restaurants and customers are welcome to leave comments,
suggestion or complaints with these comments cards. All customers’ comments, suggestion
and complaints will be collated and reported to the marketing department which will record
and follow up with these comments, suggestions and complaints as appropriate.
Dining environment
The Group is committed to providing comfortable dining environment and maintaining
high hygiene standard inside kitchen area. Each restaurant is thoroughly cleaned and
sanitised every night by restaurant staff after the restaurant is closed. The Group also
engages professional pest control service provider and professional cleaning company for
service on a regular basis.
AWARDS AND CERTIFICATIONS
The Group’s achievements over the years have been recognised by numerous awards.
The following table sets out the various awards or certifications obtained by the Group
during the Track Record Period:
Year of
Grant

Restaurant
awarded
Awards/Certifications

2011
2011

Kaika
Inakaya

Hong Kong & Macau’s Best Restaurants
HKDA Global Design Awards –
Hospitality & Entertainment

2011
2011

Harlan’s
Harlan’s

2012

Harlan’s

2012
2012

Inakaya
Inakaya

Best Restaurants with Views
U Favorite Food Awards – Best
Restaurant with Views
U Favorite Food Awards – Best
Restaurant with Views
Best Japanese Restaurant
Perspective Awards – Interior Design
(Professional) – Bar or Restaurant
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Year of
Grant

Restaurant
awarded
Awards/Certifications

Awarding body

2012
2013
2013
2013
2013

H One
H One
Inakaya
Inakaya
Harlan’s

Asia Tatler Dining
Asia Tatler Dining
Asia Tatler Dining
Asia Tatler Dining
U Magazine

Hong Kong & Macau’s Best Restaurants
Hong Kong & Macau’s Best Restaurants
Hong Kong & Macau’s Best Restaurants
Hong Kong & Macau’s Best Floor
U Favorite Food Awards – Best
Restaurant with Views

COMPETITION
The food and beverage industry is a highly competitive, fragmented and diverse
industry with a significant number of competitors of different scale and position, ranging
from restaurant chains to small enterprises, targeting customer groups with different demand
and consumption power, and placing different kinds of cuisine and dishes. Different
restaurant operators target different customers whose spending power and demand vary. The
size, number, and strengths of the competitors in this industry vary widely and there is no
significant player dominating the industry. Though different segments of the restaurant
industry have their own leading players, their individual market share varies from one
segment to the other. Accordingly, the Directors consider that none of the operators in one
segment can be treated as a direct competitor of another operator in a different segment.
Generally, competition in the food and beverage industry is based on, among other
factors, quality of food, quality of services, price, location, dining environment and
reputation. The Group considers itself being in a prominent position compared with most of
its competitors and it can maintain such position as it has the following advantages:
쐌

the Group places high emphasis on the quality of food and services to the
customers;

쐌

the Group has good reputation for quality food and beverage;

쐌

the Group imposes stringent criteria for the choice of food ingredients and its
suppliers;

쐌

the Group’s effective measures to ensure efficient and high quality service;

쐌

the Group has an experienced senior management team;

쐌

the Group’s restaurants are located in major shopping malls located in prime areas
of Hong Kong;

쐌

the Group continuously introduces creative dishes;

쐌

the Group provides comprehensive and systematic trainings to its staff; and
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쐌

the Group’s restaurants are decently decorated and each restaurant has its own
style in terms of the dishes served and the dining environment.

INSURANCE
The Group maintains insurance for employees’ compensation liability for personal
injury and illness, public liability insurance to cover the Group against any claims of illness,
injuries or damages to personal property of the customers, commercial general liability
insurance to cover any liability for damages arising out of the business operation, cash in
transit or loss of money at the business premises and restaurants, fire insurance, insurance
for the properties, plant and equipment in the restaurants. Apart from this, the Group does
not have any specific insurance coverage for any loss of the Group as a result of any
outbreak of food-borne diseases such as Swine Influenza. The Directors are of the view that
the aforesaid insurance coverage is sufficient and is in line with normal commercial practice
in Hong Kong.
PROPERTY INTEREST
Owned properties
As at the Latest Practicable Date, the Group did not own any property.
Leased properties
The Group leased and occupied 18 properties as at the Latest Practicable Date, among
which 9 leased properties were used as the Group’s restaurants; 8 leased properties were
used as warehouses and staff quarters; 1 licensed property was used as office. The Group’s
leases typically have a term of 1 to 3 years. Save for one property which is leased from
Well-In, the rest of them are leased from Independent Third Parties.
The following table sets out details of the properties leased and occupied by the Group
for its restaurants as at the Latest Practicable Date:
No

Restaurant

Address

Usable area
(sq.ft.)

Rental type(1)

Validity period

1

Harlan’s and
Kaika

19/F., The ONE,
100 Nathan Road,
Tsim Sha Tsui,
Kowloon

6,543.06

An aggregate of
basic rent and
turnover rent

Two years
commencing on 17
May 2013 and
expiring on 16 May
2015 (both days
inclusive)

2

Mekiki (WTC)
and Carousel

Shop Nos. P421b on
Podium 4 and P502
on Podium 5 of The
World Trade Centre,
280 Gloucester
Road, Causeway
Bay, Hong Kong

3,213.89

An aggregate of
basic rent and
turnover rent

Two years
commencing from 1
September 2013
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No

Restaurant

Address

Usable area
(sq.ft.)

Rental type(1)

Validity period

3

PHO24 (NTP)

Shop No.127 on
Level 1 of the
Commercial Units of
New Town Plaza,
Sha Tin,
the New Territories

1,989.60

An aggregate of
basic rent and
turnover rent

One year
commencing on 11
November 2012 and
expiring on 10
November 2013
(both days
inclusive)(2)

4

PHO24 (TST)

Shop No.3 on the
third floor of
iSQUARE, No.63
Nathan Road,
Kowloon

2,099.72

An aggregate of
basic rent and
turnover rent

Two years
commencing on and
inclusive of 16
September 2012 and
expiring on 15
September 2014
(both days
inclusive)

5

Inakaya

Shop A, Level 101,
International
Commerce Centre, 1
Austin Road West,
Kowloon

7,746.36

Basic rent or
turnover rent
whichever is the
greater

Three years
commencing from
16 January 2011 and
expiring on 15
January 2014 (both
days inclusive)(3)

6

Pearl Dining
House

Shop UG 221,
Upper Ground 2,
The ONE,
100 Nathan Road,
Tsim Sha Tsui,
Kowloon

1,097.17

An aggregate of
basic rent and
turnover rent

Three years
commencing from
13 July 2013 with
an option to renew
for a further of
three years.

7

Mekiki
(V City)

Shop L2-62b on
Concourse Level of
the V City,
the New Territories

2,316.00

Basic rent or
turnover rent
whichever is the
greater

Three years from
1 September 2013
with an option to
renew for a further
period of three
years.

8

a la Folie

No. 247, Level 2,
Grand Century
Plaza, 193 Prince
Road West,
Mongkok,
Kowloon

787.00

An aggregate of
basic rent and
turnover rent

Three years
commencing from 1
September 2013 and
expiring on 31
August 2016 (both
days inclusive)

9

Harlan’s cake
shop

Shop L411 on Level
4,
The ONE,
100 Nathan Road,
Tsim Sha Tsui,
Kowloon

339.17

An aggregate of
basic rent and
turnover rent

Three years
commencing from 1
June 2012 and
expiring on 31 May
2015

Notes:
(1)

The basic rentals of the Group’s leased properties range between approximately HK$44.0 per square
feet to approximately HK$147.0 per square feet, which were arrived at after arm’s length negotiation
with the respective landlords and also reflected the market rates at the time of entering into the
respective leases.
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(2)

As at the Latest Practicable Date, the Group has entered into a new tenancy agreement with the
landlord, the term of which commences on 11 November 2013 and expires on 10 November 2016
(both days inclusive). Under the new term, the Group will replace the operation of PHO24 (NTP)
with Pearl Delights.

(3)

As at the Latest Practicable Date, the Company has exercised its option to renew the tenancy of
Inakaya for another three years and is in the course of negotiating the revised base rental pursuant to
the option to renewal. The Directors confirm that the Group has sufficient financial resources to
settle the revised lease payment of Inakaya.

(4)

It is a practice of the Group to make contact with the respective landlord of each leased property 6 to
9 months in advance of expiry of such lease to discuss renewal matters. Taking into consideration the
existing financial position and cash flows from operating activities, the Directors confirm that the
Group has the financial resource to renew existing lease agreements upon their expiry.

LICENCES AND APPROVALS
Regulatory regime
In addition to the business registration certificate required for the commencement of
restaurant business, there are four principal types of licences required to be obtained for the
operation of the Group’s restaurants and cake shops which are as follows:
(a)

restaurant licence granted by the DFEH of the FEHD;

(b)

water pollution control licence granted by the DEP of the EPD;

(c)

liquor licence granted by the LLB; and

(d)

light refreshment licence.

Business registration certificate
To commence the business of restaurants, bars or cafe, in addition to other business
licences described below, it is necessary to obtain business registration certificate pursuant
to section 5 of the Business Registration Ordinance (Chapter 310). The business registration
application shall be made within 1 month of the commencement of business.
Restaurant licence and Light Refreshment Restaurant Licence
In Hong Kong, any person carrying on restaurant business is required to obtain a
restaurant licence granted by the DFEH under the Public Health and Municipal Services
Ordinance (Chapter 132 of the Laws of Hong Kong) and the FBR before commencing the
restaurant business. A general restaurant licence permits the licensee to prepare and sell any
kind of food for consumption on the premises while a light refreshment restaurant licence
restricts the licensee to prepare and sell for consumption on the premises any one group of
the food items listed in the prescribed list of approved food items for light refreshment
restaurants. A light refreshment restaurant licence is required under the Public Health and
Municipal Services Ordinance (Chapter 132 of the Laws of Hong Kong), and the Food
Business Registration Chapter 132X of the Laws of Hong Kong) for the purpose of
preparing and selling food items for consumption on the premises. Light refreshment
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restaurant licences are intended for the preparation of a limited range of food items, the
requirements for this type of restaurants in the context of the minimum area for food area
(i.e. kitchen, food preparation room and scullery) are less stringent than those for general
restaurants. It is provided under section 31(1) of the FBR that no person shall carry on or
cause, permit or suffer to be carried on any food business including restaurant business
except with a restaurant licence. Generally, before a general restaurant licence is granted, the
DFEH needs to be satisfied that certain requirements in respect of for instance means of
ventilation, sanitary fitments, facilities for cleansing equipments and utensils, means of exit
and entry and fire safety are made. In deciding the suitability of the premises for use as a
restaurant, the FEHD will consult the Building Department, the Planning Department and
Fire Services Department. If their comments are such that its policy or requirement cannot
be complied with, the licencing authority will refuse the application and inform the applicant
of the refusal with reasons.
Under section 33C of the FBR, the DFEH may grant provisional restaurant licences to
new applicants who have fulfilled the basic requirements in accordance with the FBR
pending completion of all outstanding requirements for the issue of a full restaurant licence.
A provisional restaurant licence shall be valid for a period of six months and a general
restaurant licence is generally valid for a period of 12 months, both subject to payment of
the prescribed licence fees and continuous compliance with the requirements under the
relevant legislation and regulations. A provisional restaurant licence is renewable on one
occasion and only on one occasion at the absolute discretion of the director of DFEH and a
full restaurant licence is renewable annually.
Demerit points system
The demerit points system is a penalty system operated by the FEHD to sanction food
businesses for repeated violations of relevant hygiene and food safety legislation. Under the
system:
(a)

if within a period of 12 months, a total of 15 demerit points or more have been
registered against a licensee in respect of any licensed premises, the license in
respect of such licensed premises will be subject to suspension for 7 days (“First
Suspension”);

(b)

if, within a period of 12 months from the date of the last offense leading to the
First Suspension, a total of 15 demerit points or more have been registered against
the licensee in respect of the same licensed premises, the license will be subject
to suspension for 14 days (“Second Suspension”);

(c)

thereafter, if within a period of 12 months from the date of the last offense
leading to the Second Suspension, a total of 15 demerit points or more have been
registered against the licensee in respect of the same licensed premises, the
license will be subject to cancellation;

(d)

for multiple offenses found during any single inspection, the total number of
demerit points registered against the license will be the sum of the demerit points
for each of the offenses;
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(e)

the prescribed demerit points for a particular offense will be doubled and trebled
if the same offense is committed for the second and the third time within a period
of 12 months; and

(f)

any alleged offense pending, that is the subject of a hearing and not yet taken into
account when a license is suspended, will be carried over for consideration of a
subsequent suspension if the licensee is subsequently found to have violated the
relevant hygiene and food safety legislation upon the conclusion of the hearing at
a later date.

Water pollution control licence
In Hong Kong, discharges of trade effluents into specific water control zones are
subject to control and the discharger is required to obtain a water pollution control licence
granted by the DEP under the WPCO before commencing the discharge.
Under section 8 of the WPCO, a person who discharges (i) any waste or polluting
matter into the waters of Hong Kong in a water control zone; or (ii) any matter into any
inland waters in a water control zone which tends (either directly or in combination with
other matter which has entered those waters) to impede the proper flow of the water in a
manner leading or likely to lead to substantial aggravation of pollution, commits an offence
and where any such matter is discharged from any premises, the occupier of the premises
also commits an offence.
Section 9 of the WPCO provides that generally a person who discharges any matter
into a communal sewer or communal drain in a water control zone commits an offence and
where any such matter is discharged into a communal sewer or communal drain in a water
control zone from any premises, the occupier of the premises also commits an offence.
Under section 12(1)(b) of the WPCO, a person does not commit an offence under sections
8(1), 8(2), 9(1) or 9(2) of the WPCO if the discharge or deposit in question is made under,
and in accordance with, a water pollution control licence.
Under section 15 of the WPCO, the DEP may grant a water pollution control licence
on terms and conditions as he thinks fit specifying requirements relevant to the discharge,
such as the discharge location, provision of wastewater treatment facilities, maximum
allowable quantity, effluent standards, self-monitoring requirements and keeping records.
A water pollution control licence may be granted for a period of not less than two
years, subject to payment of the prescribed licence fee and continuous compliance with the
requirements under the relevant legislation and regulations. A water pollution control licence
is renewable.
Liquor licence
Section 17(3B) of the DCO provides that where regulations prohibit the sale or supply
of any liquor except with a liquor licence, no person shall sell, or advertise or expose for
sale, or supply, or possess for sale or supply, liquor except with a liquor licence.
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Any person who intends to operate a business which involves the sale of liquor for
consumption at any premises must obtain a liquor licence from the LLB under the DCR
before commencement of such business. It is provided under Regulation 25A of the DCR
prohibits the sale of liquor at any premises for consumption on those premises or at a place
of public entertainment or a public occasion for consumption at the place or occasion except
with a liquor licence. A liquor licence will only be issued when the relevant premises have
also been issued with a full or provisional restaurant licence. A liquor licence will only be
valid if the relevant premises remain licensed as a restaurant. All applications for liquor
licences are referred to the Commissioner of Police and the District Officer concerned for
comments.
Under regulation 15 of the DCR, any transfer of a liquor licence must be made on the
form as determined by the LLB. For a transfer application, consent of the holder of liquor
licence is required. Under regulation 24 of the DCR, in case of illness or temporary absence
of the holder of liquor licence, the secretary to the LLB may in his discretion authorise any
person to manage the licensed premises. The application under such regulation is required to
be made by the holder of liquor licence. For any application for cancellation of the liquor
licence made by the holder of liquor licence, an application for new issue of a liquor licence
will be required to be made to the LLB. Under section 54 of the DCO, in case of death or
insolvency of the holder of liquor licence, his executor or administrator or trustee may carry
on the business in the licensed premises until the expiration of the licence.
A liquor licence is valid for a period of one year or a lesser period, subject to the
continuous compliance with the requirements under the relevant legislation and regulations.
Licenses for the Group’s operation in Hong Kong
As of the Latest Practicable Date, the Group owns and operates 6 full-service
restaurants and 2 cake shops in Hong Kong. Save as disclosed below in the paragraph
headed “Legal Proceedings, Claims and Compliance”, the Group has obtained (i) the
relevant restaurant licences and water pollution control licences required for all of its
restaurants in Hong Kong; and (ii) liquor license in respect of each of the restaurants on
whose premises it sells alcoholic beverages as at the Latest Practicable Date.
As of the Latest Practicable Date, no demerit point has been registered against any of
the Group’s restaurants.
The following table sets forth the remaining validity periods of the material licences
for the operation of the Group’s restaurants in operation in Hong Kong as of the Latest
Practicable Date. The Group will apply to renew the relevant licences in due course.
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Turbo Trade

PHO24
(NTP)
Limited

PHO24
(TST)
Limited

JC Group

Grand
Century

Mekiki
(WTC)(4)

PHO24
(NTP)

PHO24
(TST)

Pearl Dining
House(5)

Mekiki (V
City) (5)

N/A

Harlan’s
cake shop

Inakaya
(HK)
Limited

Harlan’s
Holding

Harlan’s &
Kaika

Inakaya

Holder

Name of the
restaurant
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25 Jun 2013 to
24 Jun 2014

2261805844

3893802782

9 Oct 2013 to
8 Apr 2014

23 Sep 2013 to
22 Mar 2014

12 Nov 2012 to
11 Nov 2013

2297801889

3861810702

14 Apr 2013 to
13 Apr 2014

25 Nov 2012 to
24 Nov 2013

N/A

24 Jan 2013 to
23 Jan 2014

Validity Period
of the current
licence

2212806201

2261807770

N/A

2261806713

Licence
number

General Restaurant Licence

N/A

N/A

N/A

N/A

N/A

N/A

Harlan’s
Holding

N/A

Holder

N/A

N/A

N/A

N/A

N/A

N/A

3161805091

N/A

Licence
number

N/A

N/A

N/A

N/A

N/A

N/A

28 Mar 2013 to
27 Mar 2014

N/A

Validity Period
of the current
licence

Light Refreshment Licence

Wong Kam
Kong,
Bengo
(Manager)

Fung Tin
Lok Louis
(Supervisor)

Wong Wing
Laam
(Supervisor)

Chan
Kwong Min
(Head chef)

Lai Chi Wai
(Manager)

Poon Chung
Sze
(Manager)

N/A

Chui Wai
Kin
(Chief
operating
officer)

Holder(2)

28 Jan 2013 to
27 Jan 2014

5261820325

5293820841

11 Nov 2013 to
8 April 2014

23 Sep 2013 to
22 Mar 2014

14 Feb 2013 to
13 Feb 2014

5297800500

5261825889

16 Nov 2012 to
15 Nov 2013

18 Feb 2013 to
17 Feb 2014

N/A

08 Jun 2013 to
07 Jun 2014

Validity Period
of the current
licence

5212821320

5261822206

N/A

5261821027

Licence
number

Liquor Licence

application
filed

JC Group

PHO24
(TST)
Limited

PHO24
(NTP)
Limited

Turbo Trade

Inakaya
(HK)
Limited

Harlan’s
Holding

Harlan’s
Holding

Holder

from 19 May
2011
to 31 May 2016

application filed

application filed

WT00016877-2013 from 24 Sep
2013 to 30 Sep
2018

WT00016260-2013 from 14 Jun
2013
to 30 Jun 2018

WT00016499-2013 from 6 Aug
2013 to 31 Aug
2018

WT00009121-2011

WT00016254-2013 from 20 Jun
2013
to 30 Jun 2018

WT00016556-2013 from 26 Jul
2013 to 31 Jul
2018

WT00016258-2013 from 20 Jun
2013
to 30 Jun 2018

Licence number

Validity Period
of the current
licence

Water Pollution Control Licence

The table below sets out details of the general restaurant licences, liquor licences, water pollution control licences and light refreshment
licences, in respect of each of the Group’s restaurants:

Compliance
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Notes:
(1)

Carousel is a retail cake shop without any seating available, therefore, it is not required to obtain
general restaurant licence, light refreshment licence, liquor licence nor water pollution control
licence. During the Track Record Period, it has obtained the necessary business registration certificate
for carrying on of its business.

(2)

The liquor licences are held by full-time staff of the respective restaurants because the licence holder
should be present during routine inspections by relevant government authorities. To the best
knowledge of the Directors, this is in line with industry practice. In the event the liquor licence
holder resigns from his/her position in the respective restaurant, the Group is required to notify the
LLB and applies for transferring the liquor licence to another employee of the respective restaurant.
Prior to the issue of the new liquor licence, the respective restaurant cannot sell alcohol.

(3)

Light refreshment licence is required for Harlan’s cake shop because it is a cafe with seats allowing
customers to consume the cake onsite.

(4)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(5)

As at the Latest Practicable Date, provisional general restaurant licences was granted to JC Group in
respect of Pearl Dining House and Grand Century in respect of Mekiki (V City) pending the issue of
the general restaurant licences.

During the Track Record Period, save as otherwise disclosed, the Group has
successfully renewed all its licences and approvals. To ensure that the Group would be able
to timely obtain all necessary licences for the operations in Hong Kong, the Group has
assigned a member of the management to keep track of the expiry dates of all relevant
licences and apply for timely renewal. The Group will carry out the activities only when the
relevant licences and/or permits have been obtained or renewed.
LEGAL PROCEEDINGS, CLAIMS AND COMPLIANCE
Legal Proceedings
As at the Latest Practicable Date, save as disclosed in this document, the Group was
not engaged in any litigation, arbitration, regulatory action, or claim of material importance,
and no litigation, arbitration, regulatory action, or claim of material importance was known
to the Directors to be pending or threatened by or against the Group, that would have a
material adverse effect on the operating results or financial condition. Furthermore, save as
disclosed in this document, the Group has obtained all licences, permits, approvals and
certificates necessary to conduct its business operations and has complied with all applicable
laws, rules and regulations in all material respects. In addition, save as otherwise disclosed,
the Group has complied with the statutory minimum wage provided under the Minimum
Wage Ordinance and implemented by the Labour Department in Hong Kong.
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Due to oversight of respective
directors as they were not aware of
such non-compliance.

Due to oversight of respective
directors as they were not aware of
such non-compliance.

H One F&B’s audited accounts were
laid at annual general meetings held
on dates which are beyond the time
limit (i.e. nine months from the date
to which the audited accounts were
made up) as required under section
122 of the Companies Ordinance.

J&H had not laid its accounts for the
period from 2 March 2006 (the date
of its incorporation) up to 30 June
2007 and the financial years ended
on 30 June 2008, 2009, 2010 and
2011 respectively at its annual
general meetings, which were not in
compliance with section 122 of the
Companies Ordinance.

Reasons of non-compliance

Incident of material non-compliance
If any person being a director of H
One F&B fails to take all
reasonable steps to comply with
provisions of section 122 of the
Companies Ordinance, he or she
shall, in respect of each offence, be
liable to imprisonment and a fine.
As advised by the Company’s legal
advisers as to Hong Kong laws, the
likelihood of H One F&B and its
directors being penalised is low
since the company is no longer in
breach of section 122 of the
Companies Ordinance.

Legal consequences and potential
maximum penalties that may be
imposed and other financial losses

J&H applied to the Court on 3 July
If any person being a director of J&H
2013 for order to extend the time
fails to take all reasonable steps to
for the laying of the profit and loss
comply with provisions of section
accounts. The orders were granted
122 of the Companies Ordinance, he
to J&H on 2 August 2013 and, as
or she shall, in respect of each
such, the said profit and loss
offence, be liable to imprisonment
accounts and balance sheets have
and a fine. As advised by the
been laid within the extended period
Company’s legal advisers as to
as directed by the Court and that the
Hong Kong laws, the likelihood of
non-compliance was duly rectified.
J&H and its directors being
penalised is low since the company
is no longer in breach of section
122 of the Companies Ordinance.

H One F&B applied to the High Court
of Hong Kong (the “Court”) on 2
July 2013 for order to extend the
time for the laying of the profit and
loss accounts. The orders were
granted to H One F&B on 13
September 2013 and, as such, the
said profit and loss accounts and
balance sheets have been laid within
the extended period as directed by
the Court and that the
non-compliance was duly rectified.

Latest status and rectifying and
remedial actions taken

The Group has appointed Ms. Yim Sau
Ping, as the Group’s company
secretary to oversee the company
secretarial function of the Group,
monitor compliance with section
122 of the Companies Ordinance
and review the Group’s compliance
status on a quarterly basis.

The Group has appointed Ms. Yim Sau
Ping, as the Group’s company
secretary to oversee the company
secretarial function of the Group,
monitor compliance with section
122 of the Companies Ordinance
and review the Group’s compliance
status on a quarterly basis.

Control measures adopted by the
Group to prevent re-occurrence of
the non-compliance

The following table summarises material non-compliance incidents in relation to the Group’s operations during the Track Record Period:

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

BUSINESS

– 110 –

Reasons of non-compliance
Due to oversight of respective
directors as they were not aware of
such non-compliance until recently.
In addition, all of the restaurants are
located at some of the largest malls
in Hong Kong of which the
discharge of polluting effluents is
tightly controlled for instance by the
implementation of grease
interceptors which are plumbing
devices designed to intercept most
greases and solids before they enter
a wastewater disposal system.
Accordingly the Directors were
under the impression that the
measures adopted by the malls of
which the Group’s restaurants are
located would have been sufficient
to comply with the requirements
under the WPCO and the Group was
not required to separately apply for
such water pollution control
licences for its restaurants.

Incident of material non-compliance

Harlan’s & Kaika, Inakaya, The Box,
G Bar, PHO24 (TST), PHO24
(NTP) and Harlan’s cake shop did
not obtain relevant water pollution
control licence prior to the
commencement of their business
operations.
The Group made applications for
water pollution control licence for
all relevant restaurants and EPD has
granted relevant licences to
respective restaurants. As at the
Latest Practicable Date, the Group
has not received any prosecution
from EPD.

Latest status and rectifying and
remedial actions taken
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As advised by the Legal Counsel of
the Company, the chance of
imprisonment for Responsible
Officers is very remote and on the
basis that the Group has taken
positive steps in compliance with
the WPCO, the Legal Counsel of
the Company is of the view that it
is unlikely that the EPD will initiate
any criminal prosecution for the
past defaults.

As advised by the Legal Counsel of
the Company, (in relation to each of
such restaurants) the estimated fixed
fine would be approximately
HK$30,000 and the daily fine would
be approximately HK$300. If such
fine is imposed by the court, such
fine will be imposed on the Group
and any director, manager or other
officer who are concerned in the
management of Harlan’s Holding,
Inakaya (HK) Limited, J&H and
PHO24 (NTP) Limited, being the
licence holder of the relevant
restaurant (“Responsible Officers”)
under section 10A of the WPCO
respectively as directed by the
court. In other words, the fines
imposed on the Responsible Officers
will be borne by the Responsible
Officers themselves and will not be
in addition to those imposed to the
Group.

Legal consequences and potential
maximum penalties that may be
imposed and other financial losses

Ms. Yim Sau Ping, the administration
and human resources manager, as
well as the Group’s company
secretary, will supervise the renewal
of all required licences, permits and
approvals by monitoring the
pending expiration dates of all
licences, permits and approvals and
coordinating the timely preparation
and submission of relevant licences
renewal applications. The Group’s
administration department will also
prepare a checklist of the licencing
requirements of new restaurants and
a schedule for renewal requirements
of existing restaurants and will
report to the Group’s compliance
committee in the future for the
licencing procedures. The Group’s
company secretary will also get
involved in the selection of external
consultant which advises on various
restaurant licencing matters in
relation to opening of new
restaurants and participate in the
application for licencing matters to
prevent future non-compliance.

Control measures adopted by the
Group to prevent re-occurrence of
the non-compliance
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Reasons of non-compliance
Due to oversight of relevant staff
members in the restaurant.

As Harlan’s Holding has already
applied for a full light refreshment
restaurant licence for Harlan’s cake
shop on 31 May 2012, the Directors
had inadvertently omitted to apply
for renewal of the provisional light
refreshment restaurant licence upon
its expiry pending the issue of the
full licence.

Incident of material non-compliance

On 29 July 2012, the staff of Harlan’s
has blocked emergency exit by
placing some chairs, a cart, and two
fringes and other items near the
emergency exit. This is in contrary
of sections 14(1)(a) and 14(2) of
Fire Services (Fire Hazard
Abatement) Ordinance (Chapter 95F
of the Laws of Hong Kong).

From 18 January 2013 to 22 March
2013, Harlan’s Holding has carried
on business under Harlan’s cake
shop when the provisional light
refreshment restaurant licence has
expired, but the light refreshment
restaurant licence has not yet been
issued. This is a violation of
sections 31(1)(b), 35(1)(a) and
35(3)(a) of the Food Business
Regulation made under the Public
Health and Municipal Services
Ordinance (Chapter 132 of the Laws
of Hong Kong)
Harlan’s Holding was prosecuted and
a fine of HK$6,050 was imposed on
Harlan’s Holding.

Harlan’s Holding was prosecuted on
21 February 2013 and a fine of
HK$6,000 was imposed on Harlan’s
Holding.

Latest status and rectifying and
remedial actions taken

The directors of Harlan’s Holding
shall be liable to a fine at level 5;
imprisonment for 6 months and
HK$900 for each day.

The directors of the Harlan’s Holding
shall be liable - (a) on a first
conviction, to a fine at level 6; (b)
on a subsequent conviction, to a
fine of HK$200,000 and to
imprisonment for 1 year, and in any
case, to a further fine of HK$20,000
for each day during which the
offence continues.

Legal consequences and potential
maximum penalties that may be
imposed and other financial losses

Ms. Yim Sau Ping, the Group’s
administration and human resources
manager, as well as the Group’s
company secretary, will supervise
the renewal of all required licences,
permits and approvals by
monitoring the pending expiration
dates of all licences, permits and
approvals and coordinating the
timely preparation and submission
of relevant licences renewal
applications. The Group’s
administration department will also
prepare a checklist of the licencing
requirements of new restaurants and
a schedule for renewal requirements
of existing restaurants and will
report to the Group’s compliance
committee in the future for the
licencing procedures. The Group’s
company secretary will also get
involved in the selection of external
consultant which advises on various
restaurant licencing matters in
relation to opening of new
restaurants and participate in the
application for licencing matters to
prevent future non-compliance.

The Group has assigned its chief
operating officers to visit and check
all outlets regularly and report to
the Group’s compliance officer, if
appropriate. Further, the Group has
established comprehensive
compliance manual which contains
occupational safety information and
makes the same available to all
relevant staff to prevent future
non-compliance.

Control measures adopted by the
Group to prevent re-occurrence of
the non-compliance
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In addition, during the Track Record Period, the Group has been involved in labour
disputes, none of them is of material nature. The Directors are of the view that these labour
disputes have no material impact on the operation and financial positions of the Group.
The Controlling Shareholders have executed the Deed of Indemnity in favour of the
Group whereby they have jointly and severally indemnified each of the members of the
Group, inter alia, all claims, actions, demands, fines suffered or incurred by the Company
and/or the relevant member of the Group as a result of directly or indirectly or in connection
with any litigation, proceeding, claim, investigation, inquiry, enforcement or process by any
governmental, administrative or regulatory body.
In light of the above legal proceedings, claims and non-compliance, the Group has
engaged CT Partners Consultants Limited (the “IC Consultant”) on 18 April 2013 to
perform a detailed evaluation under the Committee of Sponsoring Organisations of the
Treadway Commission’s framework of the adequacy and effectiveness of the Group’s
internal control system including the areas of financial, operation, compliance and risk
management. According to the result of the follow up review by the IC Consultant, the
Group had implemented measures and ratified deficiencies as recommended by the IC
Consultants. For details of the internal control measures, please refer to the paragraph under
the heading “Internal Controls” in this section.
INTERNAL CONTROLS
The Directors are responsible for the formulation and overseeing the implementation of
the internal control measures and effectiveness of risk management system, which is
designed to provide reasonable assurance regarding the achievement of objectives relating to
operations, reporting, and compliance.
On 18 April 2013, the Group has appointed the IC Consultant to perform a detailed
evaluation under the Committee of Sponsoring Organisations of the Treadway Commission’s
framework of the adequacy and effectiveness of the Group’s internal control system
including the areas of financial, operation, compliance and risk management. The Committee
of Sponsoring Organisations of the Treadway Commission is an organisation providing
thought leadership and guidance on internal control, enterprise risk management, and fraud
deterrence. The original framework published in 1992 is recognised as the leading guidance
for designing, implementing and conducting internal control and assessing its effectiveness.
The IC Consultant has been appointed as an internal control consultant by a number of listed
companies.
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For details of the major findings and recommendations provided by the IC Consultant
are as below:
Internal Control Review Findings

Recommendations

쐌

The Group did not have compliance
manual including inside information
policy before April 2013.

쐌

The Group should set up
comprehensive compliance manual
including inside information policy.

쐌

The Group had no risk register to
document the different risks of
operation.

쐌

The Group should maintain risk
register to ensure the risk are closely
monitored by the Directors.

쐌

The Group had no internal audit
department monitoring the
effectiveness of internal control
procedures and compliance with
policies and standards.

쐌

The Group should consider
outsourcing the function to external
consultant.

쐌

The Group had no policy and
procedure regarding the
whistleblower program, including
communications with other
departments and business units.

쐌

The Group should set up the
whistleblower program, including
communications with other
departments and business units.

쐌

The Group had failed to apply for
water pollution control licences for
certain of its restaurants and cake
shop in accordance with the
requirements under the water
pollution control ordinance for
discharging waste water in their
daily operations.

쐌

The Group should apply for relevant
licences applicable to operations
immediately.

쐌

The cashier of Inakaya had kept the
daily cash received in a plastic zip
bag instead of the pre-numbered
plastic bag provided by Guardforce
Security in sample selected.

쐌

The Group should follow the cash
processing procedures to keep the
daily cash received in the
pre-numbered plastic bag provided
by Guardforce Security.

According to the result of the follow-up reviews by the IC Consultant on 9 August and
13 August 2013, the Group had implemented measures recommended by the IC Consultant
to rectify the deficiencies identified by the IC Consultant.
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Food and Beverage Business
The Group has detailed internal manuals governing the procedures for food and
beverage business. The staff members are required to adhere strictly to the staff handbook,
internal control manual and compliance manual. Below sets out some of the significant
internal control measures in connection with the Group’s business.
Sales and Receipt Cycle
Profitability of the Group is affected partly by the ability to successfully generate
revenue from the Group’s existing restaurants. The restaurants mainly derive their revenue
from the sales of food and beverages, and providing venues for parties or special events.
The Group determines the price of the dishes listed on the standard menu with
reference to the cost of ingredients. The cost of ingredients is closely monitored and the dish
prices are reviewed and approved by the chief operating officer. The special menu is
determined by the head chef of each outlet and approved by the chief operating officer.
Discount is offered only to members of the membership programme, staff or other
promotions with banks.
The restaurant operator takes order from the customers and enters it into the
point-of-sale system. The systems will generate a print-out of the food ordered and in the
kitchen and the chef will process accordingly. The chef is not allowed to prepare food
without a food ordered via the point-of-sale system. The purchasing supervisor performed
analytical review on the food cost and the actual sales, if there is indication showing the
cost of ingredients has significant variance from the budget cost, follow up actions will be
taken by the Company.
Save for the two cake shops which accept payments by octopus cards, customers settle
the bills either by cash or credit cards.
The operation manager records the daily sales amount in a daily sales report and
submit to the head office. Cashier and operation manager perform the cash count and
reconciliation with the daily sales report. Any discrepancy will be reported to the head
office.
Once completed the cash counting process, the cash will then be sealed in a
pre-numbered plastic bag with barcode provided by Guardforce Security. Guardforce
Security a security company, is appointed by the Company to transport cash and cash
processing. They collect the cash from some outlets three times a week and deposit into the
Company’s bank account directly. The sealed pre-numbered bags of cash will be temporarily
stored in a safe of each outlet. Only managerial staff at each outlet keep the key or
password. A bank-in slip and receipt from Guardforce Security will be sent to the finance
department for record.
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Purchase and Payment Cycle
The Group throughout its outlets maintains consistent quality which depends in part
upon the ability to procure quality food ingredients. All fresh foods and vegetables are
purchased on a daily basis.
The Group regularly assesses the performance of suppliers, including the price, quality
of products, reputation of the suppliers and stability of the supply. All food and beverages
can only be ordered through the suppliers on the pre-approved list prepared by the
purchasing department.
Upon receiving the raw materials delivered by supplier, the head chef and/or second
chef counts the quantity and weight of each items received. They also inspect the quality of
the raw materials by observing the colour and texture and measuring temperature of the raw
materials.
Suppliers usually send the monthly statements to the purchasing department at the end
of each month. Purchase department is responsible to reconcile the delivery note provided
by each outlet with the monthly statement. Purchasing department may contact the supplier
if there is any discrepancy and request the supplier to revise the monthly statements
accordingly.
If there is no discrepancy, purchasing department will pass the monthly statement to
finance department to arrange payment. Finance department prepares the cheque and
arranges signing by the authorised persons. The accounting officer issues the signed cheque
to the supplier for settlement.
Customers’ Feedback
Marketing department is responsible for handling customer complaints. Customers may
make complaints through designated channels provided, such as emails, hotlines and
comment cards that are made available in restaurants.
Marketing officers are responsible for receiving emails and phone calls from customers
directly and all customers comments cards are sent to the head office for perusing, recording
and handling. Marketing director obtains information from the customers and performs
investigations if necessary. All complaints are recorded in a complaint log book and
reviewed by the senior management. For the year ended 31 March 2012 and 2013 and for
the three months ended 30 June 2013, the Group has received 63, 55 and 23 customer
complaints, respectively. The complaints the Group received from customers directly during
the Track Record Period mostly concerned the service quality of restaurant staff, or taste and
style of a particular dish or beverages served. Generally, if the complaint is raised to the
attention of the restaurant staff on the spot, the corresponding restaurant manager will try to
resolve it such as by placing to exchange the unsatisfactory dish for another dish to the
customer’s satisfaction, or where the complaint concerns the service quality of a particular
staff, the restaurant manager will try to respond and address the concern of the
complainants. All customer complaints will be followed up by the marketing department of
the Group and in rare circumstance, the marketing department or the relevant restaurant
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manager will invite the complainant to a complimentary meal at a restaurant under the
Group. The restaurant staff will promptly record each complaint received in the internal
records. The marketing department and senior management will review the internal records
of suggestions and complaints on a regular basis and strengthen employee training based on
these records in order to improve the operations of the Group. During the Track Record
Period, there was no monetary compensation paid to customers.
Staff Training
Staff handbook and orientation will be provided to all new staff. The handbook and
orientation materials set out the Company’s policy and procedures, work flow, job duties and
introduction of the shop background to enable the staff familiar with the shop culture.
On-job trainings and safety trainings are provided to new and existing staff to ensure
the safety requirements and their responsibilities are duly communicated. At least one of the
restaurant managers in each outlet is the Hygiene Manager of Food and Environment
Hygiene Department. The Hygiene Manager is required to attend the training courses under
Hygiene Manager Scheme.
Anti-fraud and dishonesty
The internal control policies of the Group include measures and procedures to prevent
occurrence of fraud, theft, bribery, corruption and other misconduct involving employees,
customers and other third parties, including for instance, illegitimate rebates from suppliers.
For examples, code of conduct of bribery is set out in the compliance manual of the Group
of which all employees are required to follow and channel of reporting bribery are provided
to staff. In the event that employees are skeptical on any inappropriate instances, they are
encouraged to report to the senior management of the Group for further investigation.
EMPLOYEES
The Group had a total of 286, 268 and 286 employees as of 31 March 2012, 31 March
2013 and 30 June 2013, respectively.
Restaurant operations are highly service-oriented. The Group’s success, to a certain
extent, depends upon the ability to attract, motivate and retain a sufficient number of
qualified employees, including chefs, restaurant managers and staff. The Group seeks to
create a comfortable working culture which encourages communication and sharing of
thoughts, team work and career development of employees. The Directors believe that a
caring working environment could help retaining staff and encourage productivity. The
Group is committed to promote and award employees with satisfactory performance in order
to recognise their contribution and dedication to the Group.
The Group strives to create and ensure a safe working environment to the employees.
Work place safety guidelines have been implemented for all staff in the restaurants which
clearly state the work place safety policies and promoting on-site work safety. In addition,
each restaurant has its own kitchen operation manual which provides clear instructions on
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various occupational and restaurant safety matters and staff are encouraged to follow. The
Directors believe these measures help to reduce the number and seriousness of work injuries
of the employees and are adequate and effective to prevent serious work injuries.
During the Track Record Period and up to the Latest Practicable Date, the Group did
not experience any labour disputes nor any material insurance claims related to employees’
injuries. In addition, the Group has complied with the statutory minimum wage provided
under the Minimum Wage Ordinance and implemented by the Labour Department in Hong
Kong during the Track Record Period.
The Group offers competitive wages and other benefits to the restaurant employees to
manage employee attrition rate. The Group’s staff costs include all salaries and benefits
payable to all employees and staff, including executive Directors and represented 26.6%,
28.3% and 27.7% of the revenue for the two years ended 31 March 2012 and 2013 and for
the three months ended 30 June 2013, respectively. As the Group had offered to its
employees wages higher that the minimum wages required under the Minimum Wage
Ordinance implemented by the Labour Department prior to its implementation, the
implementation and subsequent revision of statutory minimum wages has had little impact
on the operation and financial positions of the Group.
Recruiting
Recruiting in the food and beverage industry is highly competitive, especially with
respect to recruiting of restaurant staff, including chefs, cashier and kitchen staff. The Group
believes it is hiring suitable employees in the market by placing competitive wages and
benefits, discretionary bonuses, focused training and internal promotion opportunities.
Training Programs
The Group conducts comprehensive training programmes for all its employees,
including managers, chefs and waiters and waitresses. Completion of the relevant training
programmes is required for promotion and career advancement at each level. The Group
maintains training and performance assessment records for employees to motivate their
active participation in the training programmes.
Employee Retention
In an effort to maintain employee loyalty and retention, apart from the comfortable
working culture, safe working environment and competitive wages and other benefits, the
Group has a number of employee incentive schemes, including:
1)

giving restaurant personnel bonuses if the restaurant at which he or she works
achieves certain performance targets;

2)

organising periodical chefs and employees orientation to instill our new and
existing chefs and employees;

3)

providing a friendly working environment to the chefs and employees and
adopting open-door policy within the organisation;
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4)

inviting chefs and employees to attend the management meetings and the chefs
are encouraged to express their views and ideas in these meetings;

5)

conducting training programmes to improve their job skills and career
advancement; and

6)

arranging overseas trainings for the Group’s chefs and other staff members for the
enhancement of their performance skills.

INTELLECTUAL PROPERTY RIGHTS
On 13 May 2013, the Group entered into a trademark assignment with Well-In
Holdings, a company controlled by Mr. Wu, for the assignment of the trademark “Harlan’s”
registered in the name of Well-In Holdings under class 43 in Hong Kong to the Group.
On 28 June 2013, the Group entered into two sub-franchising agreements with Rich
Base, which is owned as to 45% by Mr. Wu, pursuant to which Rich Base granted to the
Group the right to use the relevant trademarks for a term of 3 years from 28 June 2013.
On 2 September 2010, the Group entered into a franchising agreement with Wa
Entertainment Limited (“Wa Entertainment”) pursuant to which Wa Entertainment granted
” and “
” to the Group for a
to the Group the right to use the trademarks “
period of six years commencing from 2 September 2010.
On 4 July 2013, the Group entered into a franchising agreement with Mitano create co
Ltd (“Mitano”) pursuant to which Mitano granted to the Group the right to use the
”, “
”, “
”, “ ” and “ ” to the Group for a period of six years
trademarks “
commencing from the date when the first restaurant under the franchising agreement
commenced business in September 2013.
As at the Latest Practicable Date, the Group had registered 1 trademark and applied for
registration of 10 trademarks in Hong Kong, which are being used or intended to be used by
the Group. The Group will also register the relevant trademarks of the restaurants to be
launched and established under the “Pearl” series.
As at the Latest Practicable Date, the Group has received notices of opinion from the
Registrar of Trade Marks (the “Registrar”) informing the Group that each of the trademarks
” and “ ” (the “Affected Trademarks”) are considered to be similar to certain
“
earlier trade marks registered (the “Earlier Marks”) and the latest time for the Group to file
written representations to object to the Registrar’s opinion shall be April 2014. As advised
by the Legal Counsel of the Company, given that the Affected Trademarks contain
dominating component or essential feature with distinctiveness and there are only English
words or Chinese characters in the Earlier Marks, the use of the Affected Trademarks by the
Group will not be likely to cause confusion to the public and accordingly there is no
reasonable ground constituting infringements of the Earlier Marks by reason of the Group
using the Affected Trademarks. The Legal Counsel of the Company has also advised that, if
representations are to be made to the Registrar or the court, the Group would have a
reasonable chance to have the Affected Trademarks registered. For the above reasons, the
Group has decided that it shall proceed with filing written objections to the Registrar’s
opinion. In the event that the Group was finally refused by the Registrar to register any of
the Affected Trademarks or any other trademarks, the Group shall modify the relevant
trademarks with a view to successfully registering the trademarks which represent the image
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of the relevant restaurants or companies of the Group. The Directors consider that any
failure to register the Affected Trademarks and necessity to modify such trademarks shall
not have any material adverse impact on the business and operations of the Group. The
Controlling Shareholders have agreed to fully indemnify the Group against any potential
costs, losses, damages, liabilities suffered as a result of any business disruptions or any
litigations suffered by the Group due to any infringement of intellectual property of others
caused by the use of any of the trademarks which have not been registered by or for the
Group.
As at the Latest Practicable Date, the Group did not receive any claim against it for
infringement of any trademark nor was it aware of any pending or threatened claims in
relation to any such infringement, nor had any claim been made by the Group against third
parties in relation to the infringement of intellectual property rights owned by the Group or
third parties.
Please refer to the paragraph headed “Intellectual property rights” in Appendix IV to
this document for further details of the registration of Group’s trademarks and domain
names.
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DIRECTORS, SENIOR MANAGEMENT AND STAFF
DIRECTORS
The Board consists of three executive Directors, one non-executive Director and three
independent non-executive Directors. Listed out below is their information:
Name

Age

Position

Mr. Wu Kai Char

57

Chairman of the 2 November 2013
Board and
executive
Director

overall management and strategic
planning and development of the
Group’s business operations

52

Executive
Director and
chief executive
officer of the
Group

2 November 2013

overall management and strategic
planning and development of the
Group’s business operations

60

Executive
Director

2 November 2013

overall management and strategic
planning and development of the
Group’s business operations

Mr. Pan Chik (潘稷)

45

Non-executive
Director

2 November 2013

advising on business opportunities
for investment, development and
expansion of the Group

Mr. Law Yiu Sing
(羅耀昇)

46

Independent
non-executive
Director

2 November 2013

providing independent judgment on
the issues of strategy,
performance, resources and
standard of conduct of the
Company

Ms. Yue Chung Sze
Joyce (余頌詩)

42

Independent
non-executive
Director

2 November 2013

providing independent judgment on
the issues of strategy,
performance, resources and
standard of conduct of the
Company

Mr. Chan Wai Hung
Clarence (陳偉雄)

54

Independent
non-executive
Director

2 November 2013

providing independent judgment on
the issues of strategy,
performance, resources and
standard of conduct of the
Company

（胡啟初）

Ms. Wong Wai Ling
（黃慧玲）

Mr. Lui Hung Yen
（雷鴻仁）

Appointment date
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EXECUTIVE DIRECTORS
Mr. Wu Kai Char (胡啟初), aged 57
Chairman and Executive Director
Mr. Wu is one of the founders of the Group and was appointed as the executive
Director and Chairman of the Board on 2 November 2013. Mr. Wu is responsible for the
strategic development and management of the Group’s business and operations.
Mr. Wu has over 20 years of experience in the hotel and restaurant supplies industry in
Hong Kong and China. Prior to the founding of the Group, Mr. Wu is a director of Well-In
Holdings and Well-In, a manufacturer and international supplier in food industry that
produced fine quality silver and tableware equipment for international hotel chains and
restaurant groups. Mr. Wu was the director of Yan Oi Tong (仁愛堂) for the period
1994-1998, a member of the Lions Club International Foundation for the period of
1992-1993 (獅子會) and also nominated as the “Top Ten Chinese Entrepreneur”（十大優秀華
人企業家）in 2010 by The World Chinese Entrepreneur Association (世界華人企業家協會).
Mr. Wu was a director of the following six companies which were all incorporated in
Hong Kong prior to their respective dissolution:

Name of company

Principal business
activity prior to
cessation of
Date of
business
dissolution

Dynamic Nice
International Limited

Chain Rich Limited
PHO’ 24 Limited
Hundred Link Enterprise
Company Limited

Percentage of
shareholding
held by Mr. Wu
immediately
prior to the
dissolution

Means of
dissolution

Reasons for
dissolution

Investment holding 21 September
2001

Striking off

25%

Never commenced
business
Never commenced
business
Trading of
tableware &
cutleries

28 May 2010

Deregistration

17 June 2011

Deregistration

29 August
2003

Deregistration

31 August
2007

Deregistration

The company
ceased to carry
on any activities
after the disposal
of the property
held
Never commenced
business
Never commenced
business
The shareholders
decided to use
other entity to
carry on the
trading business
Never commenced
business

13 June 2003

Deregistration

Never commenced
business

40%

Good-Way Tableware & Never commenced
business
Silver Article
Manufactory Limited
Alliance General Limited Never commenced
business

50%
30%
60%

90%

Mr. Wu confirmed that the above six companies were not engaged in any competing
business with the Group and that there were no claims against him in relation to the above
six companies.
Notes:
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1.

“Deregistration”, in the context of Hong Kong law, refers to the process whereby a private company
incorporated under the Companies Ordinance which has never commenced or ceased its business or
operation and is not insolvent applies to the Companies Registry of Hong Kong for deregistration
pursuant to section 291AA of the Companies Ordinance.

2.

“Striking off”, in the context of Hong Kong law, refers to striking off the name of a company from
the register of companies by the Registrar of Companies of Hong Kong under section 291 of the
Companies Ordinance where the Registrar of Companies has reasonable cause to believe that a
company is not carrying on business or in operation.

Ms. Wong Wai Ling（黃慧玲）, aged 52
Executive Director and chief executive officer
Ms. Wong was appointed as an executive Director on 2 November 2013 and serves as
the chief executive officer of the Group. She joined the Group on 2 March 2006 and is one
of the founders of the Group. Ms. Wong is primarily responsible for the Group’s overall
corporate strategies, financial management and business development. Ms. Wong has over 7
years of experience in the food and beverage industry since the commencement of business
of the Group.
Further, Ms. Wong is a certified public accountant with over 20 years of experience in
accounting, auditing and taxation.
Ms. Wong received a bachelor of arts degree from the University of Hong Kong in
1983 and a diploma in accounting and finance from the London School of Economics and
Political Science, University of London in 1985. Ms. Wong was qualified as an associate of
the Association of Chartered Certified Accountants in 1990 and registered as a certified
public accountant of the Hong Kong Institute of Certified Public Accountants in 1991. Ms.
Wong is now a fellow member of the Hong Kong Institute of Certified Public Accountants
and the Association of Chartered Certified Accountants.
Ms. Wong is an independent non-executive director of China Ruifeng Renewable
Energy Holdings Limited (stock code: 527), Overseas Chinese Town (Asia) Holdings
Limited (stock code: 3366) and AVIC International Holdings Limited (stock code: 161), all
of which are companies whose shares are listed on the Main Board of the Stock Exchange.
Ms. Wong also acts as the chairperson of the audit committee of each of these listed
companies.
Mr. Lui Hung Yen (雷鴻仁), aged 60
Executive Director
Mr. Lui joined the Group on 25 June 2010 and was appointed as an executive Director
of the Company on 2 November 2013. Mr. Lui is responsible for the strategic development
and management of the Group’s business and operations together with Mr. Wu and Ms.
Wong.
Mr. Lui serves as a director of Hang Tai Metal Company Limited (恒泰五金有限公司)
and Famewell Limited (豐行有限公司) and has been engaged in metal trading business since
1996.
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Mr. Lui is now the vice-chairman of Hong Kong Metal Merchants Association (香港五
金商業總會). Mr. Lui also takes part in non-governmental organisations. He is the vice
president of the Association of the Directors and Former Directors of Yan Oi Tong Limited
(仁愛堂歷屆總理聯誼會有限公司), a director of Lions Club of Tuen Mun Limited (香港屯門獅子
會有限公司), and a director of Lions Clubs Osteoporosis Education and Research Foundation
Limited (國際獅子會骨質疏鬆教育及董事研究基金有限公司). Moreover, Mr. Lui was granted
with the Tuen Mun Community Service Award (屯門區社會服務嘉許狀) in January 2013.
Mr. Lui was a director of Everglory International Limited, a company incorporated in
Hong Kong, prior to its dissolution on 14 July 2006. Everglory International Limited was
dissolved by way of voluntary deregistration under section 291AA of the Companies
Ordinance where (i) all members of Everglory International Limited agreed to the
deregistration, (ii) Everglory International Limited had no outstanding liabilities and (iii)
Everglory International Limited either had never commenced business or operation or had
ceased to carry on business or operation for more than 3 months immediately before the
application for deregistration.
NON-EXECUTIVE DIRECTOR
Mr. Pan Chik (潘稷), aged 45
Non-executive Director
Mr. Pan was appointed as a non-executive Director on 2 November 2013. Mr. Pan
obtained a bachelor of arts degree in accounting, finance and economics from the University
of Essex in July 1991.
Mr. Pan has approximately 18 years of experience in investment services and asset
management. During the period from May 1993 to April 2007, Mr. Pan worked in Lippo
Securities Holdings Limited and his last position held was the associate director –
investment services.
In May 2009, Mr. Pan acquired an indirect 100% shareholding interest in Astrum and
now he holds 82.69% interest in Astrum. He is currently a director and a responsible officer
of Astrum. From October 2009 to September 2013, Mr. Pan was a director of Murtsa Capital
Partners Limited, where Mr. Pan focused on providing advisory and management services to
offshore funds.
Mr. Pan is a non-executive director of Zebra Strategic Holdings Limited, whose shares
are listed on GEM (stock code: 8260) since 10 April 2013. He was also an independent
non-executive director of Chinese Energy Holdings Limited (formerly known as iMerchants
Limited) (stock code: 8009) from March 2008 to November 2009 and Sing Pao Media
Enterprises Limited (formerly known as SMI Publishing Group Limited) (stock code: 8010)
from September 2009 to August 2011, all of whose shares were listed on GEM.
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INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Law Yiu Sing（羅耀昇）, aged 46
Independent non-executive Director
Mr. Law was appointed as an independent non-executive Director on 2 November
2013. Mr. Law has been a certified practising accountant of the CPA Australia since 2005, a
certified public accountant of the Hong Kong Institute of Certified Public Accountants since
2006, and a certified tax adviser of the Taxation Institute of Hong Kong since 2013.
Mr. Law obtained a bachelor’s degree of engineering from the Concordia University in
Canada in 1990. He later completed a master degree in business administration in the
University of Hong Kong in 1999 and completed a master degree of practicing accounting in
the Monash University in Australia in 2004. Mr. Law also obtained a graduate diploma in
English and Hong Kong law (Common Professional Examination) from the Manchester
Metropolitan University in 2009. Mr. Law is also a founding member of the Institute of
Accountants Exchange.
Mr. Law has over 20 years of experience in the field of financial and business
management. From October 1995 to October 1997, Mr. Law was the general manager in the
corporate development department of COSCO Pacific Limited (stock code: 1199), the issued
shares of which are listed on the Main Board of the Stock Exchange. From August 2000 to
May 2002, Mr. Law was the deputy general manager of business development of China
Chengtong Development Group Limited (stock code: 217), the issued shares of which are
listed on the Main Board of the Stock Exchange. From January 2003 to November 2004, Mr.
Law served as the director of corporate finance and the assistant to the chief financial
officer of Capisces International (H.K.) Limited. From January 2006 to January 2007, Mr.
Law worked at the Official Receiver’s Office as Insolvency Officer II. From February 2007
to March 2009, Mr. Law served as the vice president of Yangtze Capital Management
Limited. From July 2009 to July 2010, Mr. Law served as the chief financial officer of Jimei
Development Holdings Ltd.
Mr. Law is currently the treasury and merger & acquisition manager of Brightoil
Petroleum (Holdings) Limited (stock code: 933), a company incorporated in Bermuda with
limited liability and the issued shares of which are listed on the Main Board of the Stock
Exchange.
Ms. Yue Chung Sze Joyce（余頌詩）, aged 42
Independent non-executive Director
Ms. Yue was appointed as an independent non-executive Director on 2 November 2013.
She obtained a bachelor of arts degree from The University of Hong Kong in November
1993. Ms. Yue worked in Emperor Investment (Management) Ltd. as an executive assistant
of chairman’s office from August 1999 to February 2010. From January 2011 to May 2012,
she was a director of Wealthy Year Investment Limited which traded under the business
name of Maia Jewelry Salon in customised diamond jewelry business.
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Ms. Yue was a director of Heview Enterprises Limited, a company incorporated in
Hong Kong, prior to its dissolution. As confirmed by Ms. Yue, Heview Enterprises Limited
was an investment holding company and it was dissolved on 26 August 2005 because it
ceased to carry on any business or operation. Its name was thus struck off from the register
of companies by the Registrar of Companies of Hong Kong under section 291 of the
Companies Ordinance. Ms. Yue confirms that there was no claim against her during her
directorship in Heview Enterprises Limited.
Mr. Chan Wai Hung Clarence（陳偉雄）, aged 54
Independent non-executive Director
Mr. Chan was appointed as an independent non-executive Director on 2 November
2013. Mr. Chan obtained a certificate in advanced food and beverage service from the
Haking Wong Technical Institute in 1984. He obtained a certificate in hotel, catering and
institutional operations in 1986 and obtained the higher certificate in hotel, catering and
institutional management in 1989 both from the Hong Kong Polytechnic.
Mr. Chan has over 20 years of experience in the food and beverage industry. From
June 1989 to April 1995, Mr. Chan worked in the Grand Hyatt Hong Kong, and his last
position was manager at Grand Cafe. From April 1995 to February 2001, Mr. Chan worked
in The Royal Garden and his last position was the food & beverage manager and was in
charge of the food and beverage department and supervised all the outlet managers. Mr.
Chan is currently the club manager of the China Club – Hong Kong.
SENIOR MANAGEMENT
Name

Age

Position

Mr. Chui Wai Kin（徐偉健）
Mr. Fong Chun Hin Daniel

42
45

Chief Operating Officer
Chief Operating Officer

Ms. Yim Sau Ping（嚴秀屏）

31

Mr. Chow Chun To（鄒振濤）
Ms. Wu Wing Yee（胡詠儀）

30
30

Company Secretary and Administration and
Human Resources Manager
Financial Controller
Marketing Director

（方駿軒）

Mr. Chui Wai Kin (徐偉健), aged 42
Chief Operating Officer
Mr. Chui serves as the chief operating officer of the Group since April 2012. Prior to
that, Mr. Chui was the Group’s Executive Chef overseeing the kitchen operations in kitchens
of each restaurant and to ensure the foods to be served to customers are of good quality. Mr.
Chui is in charge of kitchen operations management, chef training and chef hiring. Before
joining the Group in 2006, Mr. Chui had worked as head chef in the “Harlan’s” restaurant
operated by JJH.
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Mr. Chui has more than 20 years of experience in the food and beverage industry in
Hong Kong and has been a well-recognised chef in the culinary scene in Hong Kong. Mr.
Chui started his career as chef in 1987. He was employed by The Aberdeen Marina Club
between May 1992 and May 2001, and was appointed as service manager – Kitchen (Sous
Chef) in Aberdeen Marina Club in May 1999. Mr. Chui completed the Food Hygiene Course
in July 1999 jointly organised by Provisional Urban Council, the Provisional Regional
Council and the Department of Health, and completed the Wine and Spirit Seminar
organised by The Aberdeen Marina Club in March 1997.
In 1999, Mr. Chui was awarded Silver Award at the Practical Hot Cooking Western
Cuisine at the “Hong Kong International Culinary Classic 99” organised by Hong Kong
Exhibition Services Ltd and Hong Kong Tourist Association and endorsed by World
Association of Cooks Societies.
Mr. Fong Chun Hin Daniel (方駿軒), aged 45
Chief Operating Officer
Mr. Fong is the chief operating officer of the Group. Mr. Fong joined the Group in
April 2011 and is responsible for overseeing and managing the daily operations of the
Group’s restaurants and supervising the wait staff of the restaurants to ensure the clients of
the restaurants are well served. Mr. Fong has around 24 years of operating and managing
experience in hotels and restaurant groups accumulated from the various working experience
in Beijing and Hong Kong. Mr. Fong has worked as operations manager in China Club,
Chinese Restaurant Manager in Panda Hotel, Restaurant Manager in Hong Kong Jockey
Club and Senior Administrative Manager in Beijing Chiu Chow Garden Restaurant (Beijing).
Mr. Fong completed the “Wonder-Host Training” programme organised by Hong Kong
Tourism Board and endorsed by The Hong Kong Polytechnic University in 2002. Mr. Fong
also completed a “20-Week Part-time Day Course in Food and Beverage Supervisory” course
organised by the Hospitality Industry Training and Development Centre of Vocational
Training Council in 2001, a “Customer Service Concept Training” programme organised by
the Hong Kong Convention and Exhibition Center in 1992, a “Food & Beverage Service”
course (餐飲從業員基本課程) organised by The Vocational Training Council in 1986. He was
awarded “WSET威 LEVEL 2 INTERMEDIATE CERTIFICATE IN WINES AND SPIRITS” in
2006 hosted by the International Wine & Spirit Centre.
Ms. Yim Sau Ping (嚴秀屏), aged 31
Company Secretary and Administration and Human Resources manager
Ms. Yim joined the Group in April 2012 as Accounting Manager and was re-appointed
as the Company Secretary and the Administration and Human Resources Manager on 2
November 2013. Ms. Yim is primarily responsible for overseeing the Group’s finance and
administrative functions as well as company secretarial matters. Ms. Yim graduated from
The Hong Kong Polytechnic University with a bachelor degree in accountancy in 2007 and
has been a certified public accountant of the Hong Kong Institute of Certified Public
Accountants since 2010. Over the course of her career, Ms. Yim has accumulated over 7
years of extensive experience in accounting, auditing and financial management in
international audit firm and financial institution.
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Mr. Chow Chun To (鄒振濤), aged 30
Financial Controller
Mr. Chow joined the Group since 18 May 2013 and was appointed as the Financial
Controller of the Group on 2 November 2013. He graduated from The Hong Kong
Polytechnic University with a bachelor’s degree in accountancy in 2006. He has over 7 years
of accounting and audit experience. Prior to joining the Group, he was the Financial
Manager of Chiho-Tiande (HK) Limited, a wholly-owned subsidiary of Chiho-Tiande Group
Limited (stock code: 976). He was mainly responsible for financial reporting and
compliance. He worked at Deloitte Touche Tohmatsu from February 2008 to April 2011 with
the last position being a senior in audit department. Currently he is responsible for the
accounting and financial functions, as well as development of internal control of the Group.
Ms. Wu Wing Yee (胡詠儀), aged 30
Marketing Director
Ms. Wu was appointed as the Marketing Director of the Group on 2 November 2013.
She joined the Group in April 2012 and is responsible for leading the marketing team to
handle advertising and promotional campaigns and promote the brand awareness and image
of the restaurants in line with the marketing strategy of the Group. Ms. Wu graduated from
Simon Fraser University with a bachelor of arts degree in 2006. Ms. Wu is the daughter of
Mr. Wu.
COMPANY SECRETARY
Ms. Yim Sau Ping was appointed as the company secretary of the Company on 2
November 2013. Details of Ms. Yim are set out under the paragraph headed “Senior
Management” in this section.
All of the Directors and senior management managing the Group’s operations during
the Track Record Period were ordinarily residing in Hong Kong.
REMUNERATION POLICY
The Directors and senior management receive compensation in the form of salaries,
benefits in kind and discretionary bonuses with reference to salaries paid by comparable
companies, time commitment and the performance of the Group. The Group also reimburses
them for expenses which are necessarily and reasonably incurred for the provision of
services to the Group or executing their functions in relation to the operations of the Group.
Duty meals are provided to the Group’s employees. The Group regularly reviews and
determines the remuneration and compensation package of the Directors and senior
management, with reference to, among other things, market level of salaries paid by
comparable companies, the respective responsibilities of the Directors and senior
management and the performance of the Group.
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RETIREMENT BENEFIT SCHEMES
The Group has participated in the mandatory provident fund prescribed by the
Mandatory Provident Fund Schemes Ordinance (Chapter 485 of the Laws of Hong Kong).
The Group has not participated in any other pension schemes.
STAFF OF THE GROUP
As at the Latest Practicable Date, the Group had 264 employees (not including the
Directors), all of whom are located in Hong Kong. The following table shows a breakdown
of the employees by function as at the Latest Practicable Date:
Number
of
Employees

Functions
Administration and human resources
Chefs
Marketing (including event)
Finance and accounting
Purchasing
Restaurant staff (excluding chefs)

6
124
6
7
2
119

Total

264

STAFF RELATIONS
The Group recognises the importance of maintaining a good relationship with the
employees. The remuneration payable to the employees includes salaries and allowances.
The Group has not experienced any significant problems with its employees save as
those arising from ordinary course of business or disruption to the operations due to labour
disputes, nor has the Group experienced any significant difficulties in the recruitment and
retention of staff.
The Group believes that its employee relations are satisfactory in general. The Group
believes that the management policies, working environment, career prospects and benefits
extended to its employees have contributed to employee retention and building of amicable
employee relations.
EMPLOYEES’ BENEFITS
The Group’s remuneration to employees includes salaries and discretionary
performance bonus. Duty meals are also provided to employees. The Group has adopted the
profit sharing schemes under which certain employees are benefited from it. The Group
provides insurance coverage in respect of medical care and work injury to its employees.
Rental allowance are also given to certain employees.
– 129 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

FINANCIAL INFORMATION
You should read the following discussion and analysis of the Group’s financial
condition and results of operations in conjunction with the Group’s combined financial
information included in the Accountants’ Report, which has been prepared in accordance
with HKFRSs, as set out in Appendix I to this document, in each case together with the
accompanying notes. This discussion contains forward-looking statements that involve
risks and uncertainties. The Group’s actual results and timing of selected events could
differ materially from those anticipated in these forward-looking statements as a result of
various factors, including those set forth under the section headed “Risk Factors” and
elsewhere in this document.
OVERVIEW
The Group is a food and beverage group in Hong Kong operating 6 full-service
restaurants and 2 cake shops as at the Latest Practicable Date. The philosophy of the Group
is “unique dining concepts” which is fully translated by the quality dishes accompanied by a
pleasant atmosphere and attentive services.
As at the Latest Practicable Date, the restaurants operated by the Group are under
various brands and mainly serve Western, Japanese, Vietnamese and Chinese cuisines. It is
the strategy of the Group to expand its market shares through promoting its brand
recognition and widening the cuisines offered by the Group. The restaurants and cake shops
are strategically located at the landmark shopping malls in Tsim Sha Tsui, Causeway Bay,
Sha Tin and Tuen Mun.
The revenues for the years ended 31 March 2012 and 2013 and the three months ended
30 June 2013 were approximately HK$260.4 million, HK$246.1 million and HK$62.2
million, respectively. The total comprehensive income for the years ended 31 March 2012
and 2013 and the three months ended 30 June 2013 were approximately HK$17.1 million,
HK$11.7 million and HK$1.9 million, respectively.
RECENT DEVELOPMENTS
Unaudited performance for the three months ended 30 September 2013
Based on the September 2013 Unaudited Financial Statements, the unaudited total
revenue and gross profit of the Group for the three months ended 30 September 2013 was
approximately HK$54.8 million and HK$38.0 million, representing a decrease of
approximately 9.6% and 11.1% respectively as compared to the same period in last financial
year. The cost of inventories sold was approximately 30.6% of the revenue of the Group for
the three months ended 30 September 2013. The Directors are responsible for the
preparation and fair presentation of the September 2013 Unaudited Financial Statements,
which have been reviewed by the reporting accountants of the Company in accordance with
the Hong Kong Standard on Review Engagements 2410 “Review of Interim Financial
Information Performed by the Independent Auditor of the Entity” issued by the Hong Kong
Institute of Certified Public Accountants.
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Without taking into consideration of the IFC Restaurants the operation of which ceased
in July 2013, the unaudited total revenue and gross profit of the Group for the three months
ended 30 September 2013 was approximately HK$53.1 million and HK$36.7 million,
representing an increase of approximately 11.0% and 9.4% respectively as compared to the
same period in the last financial year. The cost of inventories sold was approximately 30.9%
of the revenue of the Group for the three months ended 30 September 2013.
Closure of the restaurants at ifc mall
The licence agreement and sub-lease agreements entered into by the Group regarding
the leases of H One, G Bar and The Box in ifc mall expired in August 2013. Due to
increasing rental costs in ifc mall, the Directors intend to relocate these restaurants to other
locations. Consequently, the Directors suspended the operations of these restaurants in July
2013 and reinstatement works have been carried out immediately at a cost of approximately
HK$2.5 million, which have been fully provided in the Group’s combined financial
statements. As the Directors consider that the amounts of write-off for any fittings and
furniture and severance payments to employees were incurred in July 2013, are immaterial
and that there is no prepayment made to any suppliers of the IFC Restaurants (save for the
rental deposit which is fully refundable), the Group did not make any other provision in
respect of the closure of the IFC Restaurants apart from the reinstatement provision. Subject
to any unforeseeable changes on market conditions and other risks, it is the intention of the
Group to relaunch these restaurants in Central. The Company has been liaising with several
landlords and has already submitted a proposal to the landlord of a commercial building that
is still under construction in Central. As at the Latest Practicable Date, negotiations with the
prospective landlord is still in progress. It is estimated by the landlord that the construction
work of the identified building will be completed in mid 2014. Therefore, the Directors
estimate that, after considering the progress of the construction of the commercial building
and the time required for renovation and applying for relevant licences, and subject to
various factors such as economic conditions, rentals and suitability of available locations,
the IFC Restaurants may be relaunched in the second half of 2014 in Central.
The aggregate revenue generated by the IFC Restaurants amounted to approximately
HK$65.6 million, HK$50.3 million and HK$12.7 million, representing approximately 25.2%,
20.4% and 20.4% of the total revenue of the Group for the two years ended 31 March 2012
and 2013 and the three months ended 30 June 2013, respectively. In terms of EBITDA, these
three restaurants in aggregate generated approximately HK$12.7 million, HK$5.9 million and
HK$1.1 million, representing approximately 33.8%, 19.7% and 15.1% of EBITDA of the
Group during the Track Record Period, respectively. Taking into account the fact that the
assets of the IFC Restaurants had almost been fully depreciated and the relevant deferred tax
effect, the net profits attributable to the IFC Restaurants amounted to approximately HK$8.9
million, HK$5.1 million and HK$1.0 million, representing approximately 51.7%, 43.8% and
30.9% of net profits of the Group during the Track Record Period, respectively. [쐌] should
be aware that the closure of the IFC Restaurants will impair the financial performance of the
Group for the year ending 31 March 2014. Save as disclosed in this document, the Directors
confirm that they do not have any plan to close any existing restaurants in the near future.
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Establishment of new restaurants
In order to continue the business momentum and further expand the variety of the
Group’s cuisine offered to its customers, the Group launched its pioneer Chinese cuisine
restaurant, the “Pearl Dining House” in September 2013 in The ONE. Pearl Dining House
serves a wide range of Huaiyang-style appetisers, homemade dishes, noodles and dumplings.
The Group utilising internal funding, has incurrred approximately HK$3.9 million as capital
expenditure and rental deposit for the opening of Pearl Dining House. Pearl Dining House
achieved a daily revenue of over HK$45,000 for September 2013 since its soft opening on
23 September 2013. As part of the Group’s effort to launch the “Pearl” series restaurants
and as a result of negotiation with the existing landlord of the premises on arm’s length
basis, the Group has ceased the operation of PHO24 (NTP) in early November 2013 and will
instead launch Pearl Delights, which focuses on Cantonese cuisine, at the same location in
December 2013. The Directors consider that there are potential for the “Pearl” series to
develop in NTP, which is located in Sha Tin District, one of the most populous districts in
Hong Kong. Moreover, the Directors are of the view that it is the right time to bring in new
Cantonese cuisine dining concept that focuses on dim sum and Cantonese barbeque meat to
its customers upon the expiry of the current tenancy agreement, as PHO24 (NTP) has been
in operation for over three years. The Directors intend to open the third restaurant under the
“Pearl” series by introducing Pearl Chamber in the first quarter of 2014. As at the Latest
Practicable Date, the Directors have identified suitable premises in a shopping mall in Yau
Tsim Mong District for the operation of Pearl Chamber. Pearl Chamber mainly serves
Chinese cuisine. The Group considers that the name “Pearl” can reflect the identity of Hong
Kong and also highlight the fact that the “Pearl” series restaurants are placing Chinese
cuisine in Hong Kong. Whilst the name “Pearl” itself is common, the Group believes that it
is a generally receptive name and the Group will be able to work to distinguish their “Pearl”
series restaurants from other Chinese restaurants and gradually build up its own brand name
by virtue of the quality and services of their restaurants. As advised by the Legal Counsel of
the Company, the name “Pearl” is a common ordinary word and it would not be easy for
other people to object the Group including and using such a word in the name of its
restaurants. As advised by the Legal Counsel of the Company, the use of the word “Pearl” in
the Group’s restaurants will not reasonably constitute passing off and thereby infringe the
intellectual property rights of the businesses of other restaurants.
As at the Latest Practicable Date, the Group has identified a suitable location to
re-open a new PHO24 restaurant in Yau Tsim Mong District and has submitted a proposal to
the landlord of the intended premises. It is expected that the new PHO24 restaurant will be
launched in late 2014 in Yau Tsim Mong District subject to availability of a suitable
premises. The revenue generated by PHO24 (NTP) amounted to approximately HK$21.6
million, HK$22.0 million and HK$5.9 million, representing approximately 8.3%, 8.9% and
9.5% of the total revenue of the Group for the two years ended 31 March 2012 and 2013
and for the three months ended 30 June 2013, respectively. The net profit contributed by
PHO24 (NTP) amounted to approximately HK$2.6 million, HK$2.3 million and HK$0.9
million during the Track Record Period, representing approximately 15.1%, 19.7% and
27.7% of the total net profit of the Group, respectively. Having taken into consideration of
the past performance of PHO24 (NTP), the launch of Pearl Delights shortly following the
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closure of PHO24 (NTP) and the plan to relocate the PHO24 restaurant, the Directors are of
the view that the closure of PHO24 (NTP) will not pose a material adverse change in the
financial and trading position or prospect of the Group.
On the other hand, with a view to capture high demand in matured and densely
populated new town, the Group has entered into a franchising agreement to operate Mekiki
(V City) under the franchise name of “Mekikinoginji – Okinawa （目利之銀次 沖繩）”, a
famous izakaya（居酒屋）chain in Okinawa Prefecture, Japan. This restaurant commenced its
operation in V City in October 2013. The Group utilising internal funding, has incurred
approximately HK$3.6 million as capital expenditure and rental deposit for the opening of
Mekiki (V City). The Group has obtained necessary business licences and arranged staff
members for the new restaurant. Leveraging on the Group’s previous experience in operating
and managing Japanese restaurants as well as working with Japanese franchisees under the
“Inakaya” and “Kaika” brands, the Directors are of the view that the Group has ample
experience, skills and expertise to launch and manage the two Japanese restaurants under the
franchise name of “Mekikinoginji − Okinawa （目利之銀次 沖繩）”, of which Mekiki (WTC)
was launched in September 2013. Mekiki (WTC) achieved daily revenue of approximately
HK$15,000 for September 2013 since its soft opening on 19 September 2013, which
represents an increase of approximately 31.6% as compared with the daily revenue of Kaiko
for September 2012.
The Group will also establish a cafe under the tradename “a la Folie” in GCP in
November 2013. The Group utilising internal funding, approximately plans to incur
approximately HK$1.2 million as capital expenditure and rental deposit for the opening of a
la Folie. This cafe will target at middle to higher income consumers by serving light
refreshment and placing quality baked products, including French and Japanese style bread,
rolls and pastries. With experience accumulated from the operation and management of
Harlan’s cake shop and other Western restaurants in the Group, the Directors are of the view
that the Group has sufficient management experience and expertise in operating a la Folie.
Furthermore, in order to complement the Group’s pastry making capability for the purpose
of a la Folie, the Group has recruited an experienced pastry chef from Japan whose most
recent role prior to joining the Group was the pastry sous chef at Roppongi Hills Club in
Tokyo, Japan. The renovation of the cafe took place in October 2013 and the Group will
obtain necessary business licences and arrange staff members for the new cafe in due course.
The Group has prior experience in developing new cuisines and has recruited suitable
chefs to help it develop the new “Pearl” series restaurants. For instance, Mr. Fong Chun
Hin, Daniel, the chief operating officer of the Group has worked as manager of Sha Tin 18
of Hyatt Regency, operations manager in The China Club, Chinese restaurant manager in
Panda Hotel, restaurant manager in Oi Suen of the Hong Kong Jockey Club and senior
administrative manager in Beijing Chiu Chow Garden Restaurant (Beijing). Mr. Yip Yun Fat,
the executive chef of production, has over 40 years’ experience in dim sum making and
Chinese cuisine field, and Mr. Sit Wang On, the head chef of Pearl Dining House has over
15 years’ experience in Chinese cuisine, and has worked as head chef of Chiu Chow Brother
Dee Restaurant and assistant head chef of the Chinese restaurant in South Pacific Hotel.
Besides, these new “Pearl” series restaurants and cafe, although are to be opened in new

– 133 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

FINANCIAL INFORMATION
areas, are located in landmark shopping malls or populated places, and the Directors are of
the view that they have the necessary experiences, skills, expertise and resources to bring
the aforesaid new restaurants and cafe to success.
Further, the Group’s existing restaurants have all been profit-making in the first year of
operation with the only exception of Hooray Kaiko (now known as Mekiki (WTC)). Hooray
Kaiko experienced a delay in their renovation schedule and, which had an impact on their
performance in their first year. The situation was exacerbated by the rainy and adverse
weather as Hooray Kaiko has a large outdoor terrace.
In view of (i) the Group’s plan to relocate the IFC Restaurants; (ii) the launching of
the “Pearl” series, Mekiki (V City) and a la Folie; (iii) its recent recruitment of chefs with
ample experience in Chinese cuisine and pastry making; (iv) increased effort on marketing
and promotion; and (v) the Group’s previous record of profit-making capability in operating
new restaurants, the Directors are of the view that the Group’s business is sustainable.
BASIS OF PRESENTATION
Throughout the Track Record Period, the Group entities were under the control of the
Controlling Shareholders. Pursuant to the Reorganisation, as more fully described in the
section headed “History, Development and Reorganisation − Corporate Development −
Reorganisation” of this document and in Appendix IV to this document, the Company
became the holding company of the subsidiaries within the Group. All subsidiaries of the
Group are ultimately controlled by the Controlling Shareholders prior to and after the
Reorganisation. The financial information is thereby prepared using the principles of merger
accounting and presents the combined results of operations, combined financial positions and
combined cash flows of the subsidiaries within the Group, and has been prepared as if the
current group structure had been in existence at the beginning of the Track Record Period,
or since the companies’ respective dates of incorporation or establishment, where there is a
shorter period.
FACTORS AFFECTING THE RESULTS OF THE GROUP’S OPERATIONS
The results of the Group’s operations and financial conditions have been and will
continue to be affected by a number of factors, including those as set forth below.
The business is affected by any material change in the economic condition of Hong
Kong
The results of the Group’s operations are vulnerable to the economy of Hong Kong.
Therefore, if Hong Kong experiences any adverse economic conditions due to circumstances
beyond the Group’s control, such as local economic downturn, natural disasters, contagious
disease outbreaks or terrorist attacks, or if local authorities adopt regulations that place
additional restrictions or burdens on the Group or on the industry in general, its overall
business and results of operations may be materially and adversely affected.
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The ability of the Group to open and profitably operate new restaurants
As at the Latest Practicable Date, the Group opened its first Chinese restaurant in
September 2013 and will open another restaurant serving Japanese cuisine in October 2013.
The Group will also launch a cafe in November 2013 and plans to further open one more
Chinese restaurant by the first quarter of 2014. However, its ability to successfully open
these new restaurants and other new outlets in the future is subject to a number of
uncertainties. If the Group is not able to attract enough customers to its new restaurants and
cafe, the Group’s financial performance may be adversely affected.
The ability of the Group to adjust the pricing policy in response to the changing
market conditions
In deciding the prices for each menu item, the Group takes into account the costs of
food ingredients, target profit margin, general market trends and purchasing power of
customers. The prices of each menu item also depend on the ability of the Group to continue
to reach the target customers. If the Group fails to attract the target customers or to adjust
its pricing strategy in response to the changing market environment, the operating results
and financial performance of the Group could be affected.
Food ingredients, such as vegetable, meat, seafood, frozen food and seasonings from
various countries sourced through local suppliers, are the major raw materials purchased by
the Group. The Group has not entered into any long-term contract with its suppliers and
therefore is not able to control the price levels of food ingredients. The costs of food
ingredients and price fluctuations will have a direct impact on the Group’s profitability.
CRITICAL ACCOUNTING POLICIES AND ESTIMATES
The preparation of the combined financial information requires management to make
judgements, estimates and assumptions that affect revenues, expenses, carrying amounts of
assets and liabilities and the disclosure of contingent liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on experience and
other factors that are considered to be relevant. Actual results may differ from those
estimates.
The following sets out certain critical accounting policies that the management
considers to be critical in the portrayal of the financial position and results of operations.
Revenue recognition
Revenue is recognised when it is probable that the economic benefits will flow to the
Group and when the revenue can be measured reliably, on the following bases:
(a)

from restaurant operations, when catering services have been provided to the
customers. Payments that are related to services not yet rendered are deferred and
recognised as deferred income in liability. Upon expiry of prepaid amounts on
unused coupons or cash vouchers, the corresponding deferred income is fully
recognised as forfeited income; and
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(b)

interest income, on an accrual basis using the effective interest rate method by
applying the rate that exactly discounts the estimated future cash receipts through
the expected life of the financial instrument or a shorter period, when appropriate,
to the net carrying amount of the financial asset.

Property, plant and equipment and depreciation
Property, plant and equipment are stated at cost less accumulated depreciation and any
impairment losses. The cost of an item of property, plant and equipment comprises its
purchase price and any directly attributable costs of bringing the asset to its working
condition and location for its intended use. Expenditures incurred after items of property,
plant and equipment have been put into operation, such as repairs and maintenance, is
normally charged to the income statement in the period in which it is incurred. In situations
where the recognition criteria are satisfied, the expenditure for a major inspection is
capitalised in the carrying amount of the asset as a replacement. Where significant parts of
property, plant and equipment are required to be replaced at intervals, the Group recognises
such parts as individual assets with specific useful lives and depreciates them accordingly.
Depreciation is calculated on the straight-line basis to write-off the cost of each item of
property, plant and equipment to its residual value over its estimated useful life. The
principal annual rates used for this purpose are as follows:
Leasehold improvements
Furniture and fixtures
Catering and other equipment
Motor vehicles

Over the shorter of the lease terms and 6 years
3 years to 5 years
3 years to 5 years
2 years

Where parts of an item of property, plant and equipment have different useful lives, the
cost of that item is allocated on a reasonable basis among the parts and each part is
depreciated separately.
Residual values, useful lives and the depreciation method are reviewed, and adjusted if
appropriate, at least at each financial year end.
An item of property, plant and equipment and any significant part initially recognised
is derecognised upon disposal or when no future economic benefits are expected from its use
or disposal. Any gain or loss on disposal or retirement recognised in the income statement in
the year the asset is derecognised is the difference between the net sale proceeds and the
carrying amount of the relevant asset.
The carrying amount of each of property, plant and equipment is written down
immediately to its recoverable amount if its carrying amount is greater than its estimated
recoverable amount.
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Reinstatement costs
Provision for reinstatement costs is recognised for the costs to be incurred for the
reinstatement of the premises used by the Group for its operation upon expiration of the
relevant leases, which are recognised as leasehold improvements in accordance with the
policies set out for ⬙Property, plant and equipment and depreciation⬙ above. It is initially
recognised when a new tenancy agreement with reinstatement clause is signed and
renovation for the new restaurant has been completed. It is estimated and reassessed at the
end of each reporting period with reference to the latest available quotation from
independent contractors. Estimation based on current market information may vary over time
and could differ from the actual reinstatement costs upon closures or relocation of existing
premises occupied by the Group.
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SUMMARY OF RESULTS OF OPERATIONS
The following is a summary of the Group’s combined results for the Track Record
Period which has been extracted from the Accountants’ Report set out in Appendix I to this
document.

Year ended 31 March
2012
2013
(HK$’000) (HK$’000)

Revenue
Other income and gains
Cost of inventories sold
Staff costs
Depreciation and amortisation
Property rentals and related
expenses
Fuel and utility expenses
Other operating expenses
쐌
Finance costs

Three months ended
30 June
2012
2013
(HK$’000) (HK$’000)
(Unaudited)

260,437
618
(75,093)
(69,152)
(16,639)

246,072
1,165
(71,286)
(69,734)
(14,236)

57,430
311
(16,636)
(17,506)
(3,906)

62,165
262
(17,683)
(17,212)
(3,205)

(45,869)
(5,081)
(28,195)
–
(2)

(47,169)
(5,432)
(23,869)
–
(4)

(11,219)
(1,325)
(6,607)
–
(1)

(12,341)
(1,428)
(6,210)
(1,459)
–

Profit before tax
Income tax expense

21,024
(3,909)

15,507
(3,836)

541
(429)

2,889
(987)

Profit and total comprehensive
income for the year/period

17,115

11,671

112

1,902

Attributable to:
Owners of the Company
Non-controlling interests

13,522
3,593

9,971
1,700

66
46

1,176
726

17,115

11,671

112

1,902

– 138 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

FINANCIAL INFORMATION
PRINCIPAL STATEMENT OF COMPREHENSIVE INCOME COMPONENTS
Revenue
The Group is principally engaged in the operation and management of full-service
restaurants and cake shops in Hong Kong. The table below sets forth a breakdown of the
Group’s revenue in each restaurant and cake shop and as a percentage of its total revenue
during the years ended 31 March 2012 and 2013 and for the three months ended 30 June
2012 and 2013 respectively:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
Revenue
total Revenue
total Revenue
total Revenue
total
(HK$’000) revenue (HK$’000) revenue (HK$’000) revenue (HK$’000) revenue
(Unaudited)
Full-service restaurant
– discontinued
H One (1)
G Bar (1)
The Box (1)
PHO24 (NTP) (2)

37,488
17,176
10,897
21,626

14.4
6.6
4.2
8.3

26,649
13,643
9,974
21,957

10.8
5.5
4.1
8.9

6,981
3,603
2,210
5,337

12.2
6.3
3.8
9.3

7,585
3,065
2,049
5,890

12.2
4.9
3.3
9.5

Subtotal

87,187

33.5

72,223

29.3

18,131

31.6

18,589

29.9

Full-service restaurant
– continuing
Inakaya
Harlan’s and Kaika
Mekiki (WTC) (3)
PHO24 (TST)

70,486
56,166
33,146
11,934

27.0
21.6
12.7
4.6

65,658
54,591
36,001
13,719

26.7
22.2
14.6
5.6

15,607
12,169
8,013
3,176

27.2
21.2
13.9
5.5

16,349
15,018
7,539
3,512

26.3
24.2
12.1
5.7

171,732

65.9

169,969

69.1

38,965

67.8

42,418

68.3

Cake shop – continuing
Harlan’s cake shop (4)
Carousel

–
1,518

–
0.6

2,396
1,484

1.0
0.6

–
334

–
0.6

824
334

1.3
0.5

Subtotal

1,518

0.6

3,880

1.6

334

0.6

1,158

1.8

260,437

100.0

246,072

100.0

57,430

100.0

62,165

100.0

Subtotal

Total revenue
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Notes:
(1)

H One, G Bar and The Box ceased operations in July 2013.

(2)

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013. The Group plans to relaunch a PHO24 restaurant in late
2014 subject to the availability of suitable premises.

(3)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(4)

Harlan’s cake shop commenced operation in July 2012.

Inakaya, Harlan’s and Kaika, and H One recorded decrease in revenue for the year
ended 31 March 2013. The Directors consider that the decrease in revenue of those fine
dining restaurants was primarily attributable to the decreasing in demand for business meals
and corporate events along with uncertain market sentiment in general. The Directors are
also of the view the decrease in revenue in Inakaya is attributable to the launching of a
restaurant nearby serving similar cuisine in June 2012 which resulted in a temporary adverse
condition to Inakaya. Nevertheless, with additional efforts on the promotions and the quality
food and services provided, the performance of Inakaya has quickly improved since late
2012.
The Group served three categories of cuisines during the Track Record Period. The
table below sets forth a breakdown of the Group’s revenue by type of cuisine and as a
percentage of its total revenue during the Track Record Period:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
% of
% of
% of
% of
Revenue
total Revenue
total Revenue
total Revenue
total
(HK$’000) revenue (HK$’000) revenue (HK$’000) revenue (HK$’000) revenue
(Unaudited)
Western
Japanese
Vietnamese

136,468
90,409
33,560

52.4
34.7
12.9

122,643
87,753
35,676

49.8
35.7
14.5

28,684
20,233
8,513

50.0
35.2
14.8

29,696
23,067
9,402

47.8
37.1
15.1

260,437

100.0

246,072

100.0

57,430

100.0

62,165

100.0

Other income and gains
The other income and gains comprises mainly:
(i)

forfeited income of approximately HK$508,000 and HK$108,000 for the year
ended 31 March 2013 and for the three months ended 30 June 2013, representing
the prepaid amounts on coupons and cash vouchers forfeited by the Group. As the
Group only launched the membership campaign in late 2011 and the coupons are
valid for one year, there is no forfeited income recorded for the year ended 31
March 2012. Forfeited income is recognised when the prepaid amounts on unused
coupons or cash vouchers expired;
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(ii) sponsorship income from suppliers on various marketing promotion campaigns
and events (such as guest chef promotions and promotions on dinner party) of
approximately HK$414,000, HK$151,000 and HK$123,000 for the years ended 31
March 2012 and 2013 and for the three months ended 30 June 2013, respectively.
The Directors consider that the decrease in sponsorship income for the year ended
31 March 2013 was mainly due to the suppliers tend to be more cautious to serve
as sponsors during the uncertain economic times. The sponsorship income does
not offset against the cost of inventories sold as the Directors considered it is
indirectly related to the Group’s revenue generation from its ordinary activity
which is provision of catering services. The sponsorship income is recognised
when it can be measured reliably, when there is reasonable assurance that the
sponsorship income will be received and all attaching conditions will be compiled
with. There are no significant conditions attached thereto or required to be
fulfilled for the recognition of the sponsorship income; and
(iii) a water damage insurance claim of approximately HK$188,000 for the year ended
31 March 2013.
Cost of inventories sold
The cost of inventories sold mainly represents food ingredients and beverage for the
operation of the Group’s restaurants. The major food ingredients purchased by the Group
includes, but not limited to, vegetable, meat, seafood and frozen food. Cost of inventories
sold is the largest component of the Group’s operating expenses. Therefore, food prices have
a significant effect on the Group’s results of operations.
The Group purchases food ingredients from suppliers in Hong Kong who in turn source
food ingredients from various overseas countries. Food prices worldwide have generally
increased during the Track Record Period. Nevertheless, the Group have refined the menu
and increased prices of selected menu items. The Directors expect that the food ingredients
price will continue to increase in the foreseeable future and the Group will constantly
monitor and respond to changes in the costs of food ingredients.
The table below sets forth the cost of inventories sold to the revenue for each of the
cuisines offered by the Group during the Track Record Period:
Year ended 31 March
2012
Cost of
inventories
sold Revenue
(HK$’000) (HK$’000)

Three months ended 30 June
2013

2012

Cost of
inventories
sold Revenue
% (HK$’000) (HK$’000)

Cost of
inventories
sold Revenue
% (HK$’000) (HK$’000)
(Unaudited) (Unaudited)

2013
Cost of
inventories
sold Revenue
% (HK$’000) (HK$’000)

%

Western
Japanese
Vietnamese

39,106
27,477
8,510

136,468
90,409
33,560

28.7
30.4
25.4

34,902
27,191
9,193

122,643
87,753
35,676

28.5
31.0
25.8

8,045
6,365
2,226

28,684
20,233
8,513

28.0
31.5
26.1

8,818
6,790
2,075

29,696
23,067
9,402

29.7
29.4
22.1

Overall

75,093

260,437

28.8

71,286

246,072

29.0

16,636

57,430

29.0

17,683

62,165

28.4
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The Group has not entered into any long-term contract with its existing suppliers.
Despite the growing inflation in general in recent years, the overall cost of inventories sold
represented approximately 28.8%, 29.0% and 28.4% of the revenue of the Group for the
years ended 31 March 2012 and 2013 and for the three months ended 30 June 2013,
respectively. The Directors will continue to monitor the cost of inventories sold as a
percentage of revenue, which is a key performance indicator of the overall efficiency and
profitability of the restaurant operations.
Gross profit and gross margin
Gross profit represents revenue less cost of inventories sold. Gross margin is calculated
by dividing the gross profit by revenue. The table below sets forth the gross profit and gross
margin for each of the restaurants and cake shops during the Track Record Period:
Year ended 31 March
Three months ended 30 June
2012
2013
2012
2013
Gross
Gross
Gross
Gross
Gross
Gross
Gross
Gross
profit
margin
profit
margin
profit
margin
profit
margin
(HK$’000)
(%) (HK$’000)
(%) (HK$’000)
(%) (HK$’000)
(%)
(Unaudited)
Full-service restaurant
– discontinued
H One (1)
G Bar (1)
The Box (1)
PHO24 (NTP) (2)

25,905
13,486
8,226
16,072

69.1
78.5
75.5
74.3

18,204
10,492
7,425
16,356

68.3
76.9
74.4
74.5

4,837
2,793
1,646
3,900

69.3
77.5
74.5
73.1

4,733
2,366
1,519
4,506

62.4
77.2
74.1
76.5

Subtotal

63,689

73.0

52,477

72.7

13,176

72.7

13,124

70.6

Full-service restaurant
– continuing
Inakaya
Harlan’s and Kaika
Mekiki (WTC) (3)
PHO24 (TST)

48,585
39,066
24,447
8,977

68.9
69.6
73.8
75.2

45,091
37,764
27,421
10,126

68.7
69.2
76.2
73.8

10,631
8,439
6,065
2,387

68.1
69.3
75.7
75.2

11,491
10,608
5,796
2,822

70.3
70.6
76.9
80.4

121,075

70.5

120,402

70.8

27,522

70.6

30,717

72.4

Harlan’s cake shop (4)
Carousel

–
580

–
38.2

1,370
537

57.2
36.2

–
96

–
28.7

508
133

61.7
39.9

Subtotal

580

38.2

1,907

49.1

96

28.7

641

55.4

185,344

71.2

174,786

71.0

40,794

71.0

44,482

71.6

Subtotal
Cake shop – continuing

Total gross profit
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Notes:
(1)

H One, G Bar and The Box ceased operations in July 2013.

(2)

PHO24 (NTP) has ceased operation in early November 2013 and the Group will open Pearl Delights
in the same location in December 2013. The Group plans to relaunch a PHO24 restaurant in late
2014 subject to the availability of suitable premises.

(3)

Prior to September 2013, Mekiki (WTC) was known as Hooray Kaiko.

(4)

Harlan’s cake shop commenced operation in July 2012.

During the Track Record Period, due to the fact that the cake shops are retail in nature
and the cost of inventories sold is the cost incurred for the bakery products, which have
already included other expenses and profit margin of the suppliers, while the cost of
inventories sold of full-service restaurants only consist of food ingredients and beverage
cost, the gross margin generated by the cake shops was lower than the full-service
restaurants.
Staff costs
Restaurant operations are highly service-oriented. The Group’s success, to a certain
extent, depends upon the ability to attract, motivate and retain a sufficient number of
qualified employees, including restaurant managers and staff. The Group seeks to create a
comfortable working culture which encourages communication and sharing of thoughts, team
work and career development of employees. The Directors believe that a caring working
environment could help retaining staff and encourage productivity. The Group is committed
to promote and award employees with satisfactory performance in order to recognise their
contribution and dedication to the Group. Staff cost is the second largest component of the
Group’s operating expenses.
Staff costs primarily consist of salaries, wages and allowances, pension costs and other
employee benefits. The table below sets forth the employee benefits expenses by category
during the Track Record Period:
Year ended 31 March
2012
2013
(HK$’000)
% (HK$’000)

Salaries, wages and other
benefits
Directors’ emoluments
Retirement benefit scheme
contributions
Total staff costs

Three months ended 30 June
2012
2013
% (HK$’000)
% (HK$’000)
(Unaudited)

%

64,913
2,298

93.9
3.3

65,535
2,105

94.0
3.0

16,470
511

94.1
2.9

16,544
195

96.1
1.1

1,941

2.8

2,094

3.0

525

3.0

473

2.8

69,152

100.0

69,734

100.0

17,506

100.0

17,212

100.0
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For the years ended 31 March 2012 and 2013 and for the three months ended 30 June
2013, the total staff costs accounted for approximately 26.6%, 28.3% and 27.7% of the
revenue of the Group, respectively. The increase in the percentage of total staff costs to
revenue for the year ended 31 March 2013 was mainly attributable to the decrease in
revenue for the same period.
Due to changes in local labour laws and the general increase in labour costs in Hong
Kong, the salary level of employees in the restaurant industry in Hong Kong has generally
increased in recent years. The Directors expect the staff costs to continue to increase as
inflationary pressures in Hong Kong continue to drive up wages and as a result of the
expected expansion of its business.
The Directors believe the resulting upward pressure on the total staff costs as a
percentage of total revenue could be mitigated by (i) prioritizing internal transfers and
re-allocations of employees from existing restaurants; (ii) increasing productivity of the staff
by providing various training programs; and (iii) minimizing attrition levels by continuing to
implement various employee retention initiatives in the future to promote employee loyalty
and motivate the employees.
Depreciation and amortisation
Depreciation represents depreciation charges for property, plant and equipment
including, among others, leasehold improvements, equipment and kitchen utensils, furniture
and fixtures of the Group.
Amortisation represents the allocation of cost of the initial franchise fees paid by the
Group over the tenure of the franchising arrangements.
Property rentals and related expenses
As the Group operates all of its restaurants on leased properties, it is exposed to the
market conditions of the retail rental market. The rental payable under the Group’s current
lease agreements for its restaurants is either fixed or subject to adjustment based on a fixed
percentage of the revenue of the relevant restaurants during the terms of the leases. Some of
the restaurant leases require the rent to be determined as a sum of (i) a specified fixed
amount, plus (ii) a contingent rent calculated based on a certain percentage of the monthly
turnover if monthly turnover exceeds a certain amount, depending on the specific terms of
the relevant lease agreements. Some of the restaurant leases require the rent to be the higher
amount between (i) a contingent rent as a percentage of revenue and (ii) a specified fixed
rent, depending on the specific terms of the relevant lease agreements. The rental rate may
be subject to a rent escalation clause. The property rentals and related expenses are the third
largest component of the Group’s operating expenses.
Property rentals and related expenses represent the rental expenses paid for the
restaurants, office premises and warehouses. For the years ended 31 March 2012 and 2013
and for the three months ended 30 June 2013, property rentals and related expenses
accounted for approximately 17.6%, 19.2% and 19.9% of the revenue of the Group,
respectively.
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As the Group intends to continue to open new restaurants and expand the restaurant
network, the Directors expect the property rentals and related expenses to increase generally
in the future.
Fuel and utility expenses
Fuel and utility expenses primarily consist of fuel expenses, electricity expenses and
water supplies of the Group. For the years ended 31 March 2012 and 2013 and for the three
months ended 30 June 2013, the total fuel and utility expenses accounted for approximately
2.0%, 2.2% and 2.3% of the revenue of the Group, respectively.
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Other operating expenses
The other operating expenses represent mainly expenses incurred for the Group’s
operations, including cleaning expenses, consumables and supplies, franchise fees, credit
card commission, laundry expenses, repair and maintenance expenses, insurance, legal and
professional expenses, administrative expenses, and marketing and promotion expenses. The
table below sets forth the breakdown of other operating expenses during the Track Record
Period:
Year ended 31 March
2012
2013
(HK$’000)
% (HK$’000)

Credit card commission
Consumables and supplies
Cleaning expenses
Franchise fees
Marketing and promotion
expenses
Insurance
Administrative and
telecommunication
expenses
Repair and maintenance
expenses
Laundry expenses
Registration and licence
fees
Legal and professional
expenses
Travelling expenses
Others
Total other operating
expenses

Three months ended 30 June
2012
2013
% (HK$’000)
% (HK$’000)
(Unaudited)

%

4,708
4,937
3,281
2,262

16.7
17.5
11.6
8.0

4,302
3,742
3,200
2,420

18.0
15.7
13.4
10.1

1,048
1,010
786
568

15.9
15.3
11.9
8.6

1,147
725
796
646

18.5
11.7
12.8
10.4

2,552
1,218

9.1
4.3

2,249
1,654

9.4
6.9

725
306

11.0
4.5

740
428

11.9
6.9

2,609

9.3

1,490

6.2

610

9.2

204

3.3

1,316
1,377

4.7
4.9

1,459
1,292

6.1
5.4

692
291

10.5
4.4

363
373

5.8
6.0

549

1.9

571

2.4

96

1.5

113

1.8

882
1,173
1,331

3.1
4.2
4.7

485
167
838

2.0
0.7
3.7

246
100
129

3.7
1.5
2.0

417
40
218

6.7
0.7
3.5

28,195

100.0

23,869

100.0

6,607

100.0

6,210

100.0

For the years ended 31 March 2012 and 2013 and for the three months ended 30 June
2013, the other operating expenses accounted for approximately 10.8%, 9.7% and 10.0% of
the revenue of the Group, respectively. During the year ended 31 March 2012, the Group
has arranged overseas training for the chefs and other staff members for the enhancement of
their performance skills. Accordingly, the travelling expenses for the year ended 31 March
2012 was higher than that of 2013.
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Income tax expense
The income tax of the Group is provided for at the applicable tax rates in accordance
with the relevant law and regulations in Hong Kong. There is no tax obligation arising from
other jurisdictions during the Track Record Period. Hong Kong profits tax was provided on
the estimated assessable profits arising in Hong Kong at a rate of 16.5% during the Track
Record Period. The effective tax rates for the years ended 31 March 2012 and 2013 and for
the three months ended 30 June 2013 were 18.6%, 24.7% and 34.2%, respectively. The
increase in the effective tax rate for the year ended 31 March 2013 as compared to that for
the year ended 31 March 2012 was mainly due to the temporary differences arising from
depreciation expenses in excess of related depreciation allowance of certain restaurants of
the Group. No deferred tax asset has been recognised due to the uncertainty as to whether
future taxable profit will be generated by these restaurants against which the temporary
differences can be utilised.
Non-controlling interests
Non-controlling interests represent the interests of non-controlling shareholders in the
net results of the non-wholly owned subsidiaries of the Group.
MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE RESULTS OF THE
OPERATIONS
The following set forth the management’s discussion and analysis of the results of the
operations during the Track Record Period.
Year ended 31 March 2013 compared to the year ended 31 March 2012
Revenue
The revenue for the year ended 31 March 2013 amounted to approximately HK$246.1
million, representing a decrease of approximately 5.5% as compared with that of the year
ended 31 March 2012. The decrease was primarily attributable to the decreasing in demand
for business meals and corporate events along with uncertain market sentiment. The Group
recognised a decrease in revenue mainly with the restaurants located in ifc mall and ICC.
Other income and gains
The other income and gains increased from approximately HK$618,000 for the year
ended 31 March 2012 to approximately HK$1,165,000 for the year ended 31 March 2013,
representing an increase of approximately 88.5%. Such increase was mainly due to the
significant increase in forfeited income recognised by the Group and compensation from
insurance claims for the year ended 31 March 2013, which was partially offset by the effect
of the decrease in sponsorship income.
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Cost of inventories sold
The cost of inventories sold for the year ended 31 March 2013 amounted to
approximately HK$71.3 million, representing a decrease of approximately 5.1% as compared
with that of the year ended 31 March 2012. The decrease was in line with the decrease of
the revenue of the Group for the year ended 31 March 2013. Those cost of inventories sold
represented approximately 28.8% and 29.0% of the revenue of the Group for years ended 31
March 2012 and 2013, respectively.
The following sensitivity analysis illustrates the impact of hypothetical fluctuations in
cost of inventories sold on the profit before tax for the year ended 31 March 2013.
Fluctuations are assumed to be 5.0%, 10.0% and 15.0% for the year ended 31 March 2013.
Changes in cost of
inventories sold

+15%

+10%

+5%

-5%

-10%

-15%

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Impact on profit before
tax for the year ended
31 March 2013

(10,693)

(7,129)

(3,564)

3,564

7,129

10,693

Staff costs
The staff costs for the year ended 31 March 2013 amounted to approximately HK$69.7
million, representing an increase of approximately 0.8% as compared with that of the year
ended 31 March 2012.
The following sensitivity analysis illustrates the impact of hypothetical fluctuations in
staff costs on the profit before tax for the year ended 31 March 2013. Fluctuations are
assumed to be 5.0%, 10.0% and 15.0% for the year ended 31 March 2013.
Changes in staff cost

+15%

+10%

+5%

-5%

-10%

-15%

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Impact on profit before
tax for the year ended
31 March 2013

(10,460)

(6,973)

(3,487)

3,487

6,973

10,460

Depreciation and amortisation
The depreciation and amortisation for the year ended 31 March 2013 amounted to
approximately HK$14.2 million, representing a decrease of approximately 14.4% as
compared with that of the year ended 31 March 2012. Such decrease was due to the
leasehold improvements of certain restaurants being fully depreciated during the year ended
31 March 2013.
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Property rentals and related expenses
The operating lease rental and related expenses for the year ended 31 March 2013
amounted to approximately HK$47.2 million, representing an increase of approximately
2.8% as compared with that of the year ended 31 March 2012. Such increase was mainly
due to the opening of Harlan’s cake shop from July 2012.
The following sensitivity analysis illustrates the impact of hypothetical fluctuations in
property rentals and related expenses on the profit before tax for the year ended 31 March
2013. Fluctuations are assumed to be 5.0%, 10.0% and 15.0% for the year ended 31 March
2013.
Changes in property
rentals and related
expenses

+15%

+10%

+5%

-5%

-10%

-15%

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Impact on profit before
tax for the year ended
31 March 2013

(7,075)

(4,717)

(2,359)

2,359

4,717

7,075

Fuel and utility expenses
The fuel and utility expenses for the year ended 31 March 2013 amounted to
approximately HK$5.4 million, representing an increase of approximately 6.9% as compared
with that of the year ended 31 March 2012. Such increase was mainly due to the increasing
fuel costs during the year ended 31 March 2013. For the years ended 31 March 2012 and
2013, the total fuel and utility expenses accounted for approximately 2.0% and 2.2% of the
revenue of the Group, respectively.
Other operating expenses
The other operating expenses for the year ended 31 March 2013 amounted to
approximately HK$23.9 million, representing a decrease of approximately 15.3% as
compared with that of the year ended 31 March 2012. Such decrease was mainly due to the
decrease in consumables and supplies and administrative and telecommunication expenses,
during the year ended 31 March 2013. The decrease in consumables and supplies was
mainly due to the decrease in expenses related to the replacement of kitchen utensils. The
administrative and telecommunication expenses incurred for the year ended 31 March 2012
include a management fee of approximately HK$701,000 paid to Well-In for accounting
services rendered to certain subsidiaries of the Group during the year ended 31 March 2012
in that certain subsidiaries experienced staffing difficulties as a result of staff turnover. The
provision of such services was ceased after 31 March 2012 when the Group employed
additional staff and the payments are made on a lump sum basis, determined with reference
to the estimated time spent on the work and the market rate for similar services. For the
years ended 31 March 2012 and 2013, the other operating expenses accounted for
approximately 10.8% and 9.7% of the revenue of the Group, respectively.
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Income tax expense
The income tax expense for the year ended 31 March 2013 amounted to approximately
HK$3.8 million, representing a decrease of approximately 1.9% as compared with that of the
year ended 31 March 2012.
Non-controlling interests
Non-controlling interests decreased by approximately 52.7%, from approximately
HK$3.6 million for the year ended 31 March 2012 to approximately HK$1.7 million for the
year ended 31 March 2013. Such decrease was attributable to the decrease in the aggregate
amount of profits made by the non wholly-owned subsidiaries, particularly J&H, which
operated the IFC Restaurants, during the year ended 31 March 2013.
Three months ended 30 June 2013 compared to the three months ended 30 June 2012
Revenue
The revenue for the three months ended 30 June 2013 amounted to approximately
HK$62.2 million, representing an increase of approximately 8.2% as compared with that of
the three months ended 30 June 2012. The increase was primarily attributable to the Group’s
efforts in launching additional marketing and promotion campaigns and the revision of the
price of dishes listed on the standard menu.
Other income and gains
The other income and gains decreased from approximately HK$311,000 for the three
months ended 30 June 2012 to approximately HK$262,000 for the three months ended 30
June 2013, representing a decrease of approximately 15.8%. Such decrease was mainly due
to the compensation from insurance claims for the three months ended 30 June 2012, which
was partially offset by the effect of the increase in sponsorship income and forfeited income
for the three months ended 30 June 2013.
Cost of inventories sold
The cost of inventories sold for the three months ended 30 June 2013 amounted to
approximately HK$17.7 million, representing an increase of approximately 6.3% as
compared with that of the three months ended 30 June 2012. The increase was in line with
the increase of the revenue of the Group for the three months ended 30 June 2013 as
compared with that of the three months ended 30 June 2012. Those cost of inventories sold
represented approximately 29.0% and 28.4% of the revenue of the Group for three months
ended 30 June 2012 and 2013, respectively.
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The following sensitivity analysis illustrates the impact of hypothetical fluctuations in
cost of inventories sold on the profit before tax for the three months ended 30 June 2013.
Fluctuations are assumed to be 5.0%, 10.0% and 15.0% for the three months ended 30 June
2013.
Changes in cost of
inventories sold

+15%

+10%

+5%

-5%

-10%

-15%

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Impact on profit before
tax for the three
months ended 30 June
2013

(2,652)

(1,768)

(884)

884

1,768

2,652

Staff costs
The staff costs for the three months ended 30 June 2013 amounted to approximately
HK$17.2 million, representing a decrease of approximately 1.7% as compared with that of
the three months ended 30 June 2012.
The following sensitivity analysis illustrates the impact of hypothetical fluctuations in
staff costs on the profit before tax for the three months ended 30 June 2013. Fluctuations are
assumed to be 5.0%, 10.0% and 15.0% for the three months ended 30 June 2013.
Changes in staff cost

+15%

+10%

+5%

-5%

-10%

-15%

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Impact on profit before
tax for the three
months ended 30 June
2013

(2,582)

(1,721)

(861)

861

1,721

2,582

Depreciation and amortisation
The depreciation and amortisation for the three months ended 30 June 2013 amounted
to approximately HK$3.2 million, representing a decrease of approximately 17.9% as
compared with that of the three months ended 30 June 2012. Such decrease was due to the
leasehold improvements of certain restaurants being fully depreciated during the three
months ended 30 June 2013.
Property rentals and related expenses
The operating lease rental and related expenses for the three months ended 30 June
2013 amounted to approximately HK$12.3 million, representing an increase of
approximately 10.0% as compared with that of the three months ended 30 June 2012. Such
increase was mainly due to the opening of Harlan’s cake shop from July 2012.
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The following sensitivity analysis illustrates the impact of hypothetical fluctuations in
property rentals and related expenses on the profit before tax for the three months ended 30
June 2013. Fluctuations are assumed to be 5.0%, 10.0% and 15.0% for the three months
ended 30 June 2013.
Changes in property
rentals and related
expenses

+15%

+10%

+5%

-5%

-10%

-15%

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Impact on profit before
tax for the three
months ended 30 June
2013

(1,851)

(1,234)

(617)

617

1,234

1,851

As an illustration, based on the Director’s estimation, the Company will result in zero
cash and cash equivalents as at 31 March 2014 as if the property rentals and related
expenses surge by more than 190.0% for the year ending 31 March 2014 and as at 31
December 2014 as if the property rentals and related expenses increase by more than 70%
for the period ending 31 December 2014.
Fuel and utility expenses
The fuel and utility expenses for the three months ended 30 June 2013 amounted to
approximately HK$1.4 million, representing an increase of approximately 7.8% as compared
with that of the three months ended 30 June 2012. Such increase was mainly due to the
increasing fuel costs during the three months ended 30 June 2013. For the three months
ended 30 June 2012 and 2013, the total fuel and utility expenses accounted for
approximately 2.3% and 2.3% of the revenue of the Group, respectively.
Other operating expenses
The other operating expenses for the three months ended 30 June 2013 amounted to
approximately HK$6.2 million, representing a decrease of approximately 6.0% as compared
with that of the three months ended 30 June 2012. Such decrease was mainly due to the
decrease in consumables and supplies, insurance, laundry expenses, and registration and
licence fees during the three months ended 30 June 2013. The decrease in consumables and
supplies was mainly due to the decrease in expenses related to the replacement of kitchen
utensils. For the three months ended 30 June 2012 and 2013, the other operating expenses
accounted for approximately 11.5% and 10.0% of the revenue of the Group, respectively.
Income tax expenses
The income tax expenses for the three months ended 30 June 2013 amounted to
approximately HK$1.0 million, representing an increase of approximately 130.1% as
compared with that of the three months ended 30 June 2012.
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Non-controlling interests
Non-controlling interests increased by approximately 1,478.3%, from approximately
HK$46,000 for the three months ended 30 June 2012 to approximately HK$726,000 for the
three months ended 30 June 2013. Such increase was attributable to the increase in the
aggregate amount of profits made by the non wholly-owned restaurants, particularly PHO24
(TST), PHO24 (NTP) and the IFC Restaurants during the three months ended 30 June 2013.
LIQUIDITY, FINANCIAL RESOURCES AND CAPITAL STRUCTURE
During the Track Record Period, the Group generally financed its operations through a
combination of advances from the related parties, non-controlling Shareholders and
internally generated funds. As at 30 June 2013, the Group had cash and cash equivalents of
approximately HK$28.4 million.
Substantially all of the Group’s cash and cash equivalents are held in Hong Kong
dollars.
The capital requirements in the past mainly related to opening of restaurants in Hong
Kong. The Group has historically met its capital requirements principally with cash
generated from the operations and/or advances from the related parties and non-controlling
shareholders. The capital requirements in the coming years will include the opening and
upgrading of restaurants in Hong Kong.
The table below sets forth the working capital of the Group as at 31 March 2012, 31
March 2013, 30 June 2013 and 30 September 2013:

As at 31 March
2012
2013
HK$’000
HK$’000

Current assets
Inventories
Trade receivables
Prepayments, deposits and other
receivables
Due from related parties
Due from non-controlling
shareholders
Tax recoverable
Cash and cash equivalents
Total current assets

As at
30 June
2013
HK$’000

As at
30
September
2013
HK$’000
(Unaudited)

5,344
2,836

4,590
3,729

4,156
2,878

4,513
2,824

7,523
9,975

15,574
7,807

11,334
2,858

12,712
3,390

1,580
89
11,159

611
997
15,352

348
538
28,421

389
–
24,627

38,506

48,660

50,533

48,455
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As at 31 March
2012
2013
HK$’000
HK$’000

Current liabilities
Trade payables
Other payables and accruals
Due to related parties
Due to non-controlling
shareholders
Provision for reinstatement costs
Tax payable
Total current liabilities
Net current (liabilities)/assets

As at
30 June
2013
HK$’000

As at
30
September
2013
HK$’000
(Unaudited)

5,740
8,940
35,985

5,875
8,503
33,963

5,204
9,984
4,467

9,006
12,362
478

2,234
3,052
4,139

1,108
5,529
3,909

1,108
1,664
4,437

749
1,899
3,620

60,090

58,887

26,864

28,114

(21,584)

(10,227)

23,669

20,341

As at 31 March 2012 and 2013, the Group had net current liabilities of approximately
HK$21.6 million and HK$10.2 million, respectively. The net current liabilities of the Group
as at 31 March 2012 and 2013 were primarily due to the amounts due to related parties of
approximately HK$36.0 million and HK$34.0 million, respectively. During the Track Record
Period, to maintain the adequate level of working capital of the Group, instead of injecting
additional capital or obtaining bank loans, the Directors have provided financial assistance to
the Group at nil interest in meeting the capital expenditure of the Group which resulted in
increased level of amounts due to related parties. On 22 May 2013, amounts due to related
parties by the Group of approximately HK$26.5 million were capitalised. Please refer to the
section headed “History, Development and Reorganisation – Loan Capitalisation Issue” in
this document. During the Track Record Period and up to the Latest Practicable Date, the
Group has not applied for any banking facilities. The Directors are of the view that there is
no material obstacle for the Company to obtain banking facilities if required. Based on the
existing cash positions and the operating cash flow generated, the Directors consider that the
Group is able to finance its future plan without obtaining external banking facilities in the
foreseeable future and the Company could obtain the banking facilities if it were required to
fund its operations in the future. As at 30 June 2013, the Group had net current assets of
approximately HK$23.7 million.
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Cash flows
The following table sets forth the selected cash flow data from the combined
statements of cash flows for the Track Record Period.
Three months ended
Year ended 31 March
30 June
2012
2013
2012
2013
(HK$’000) (HK$’000) (HK$’000) (HK$’000)
(Unaudited)
Net cash flows from operating
activities
Net cash flows used in investing
activities
Net cash flows (used in)/from
financing activities

9,123

20,808

6,883

5,922

(4,666)

(4,025)

(235)

(7,890)

(12,590)

(2,900)

7,524

Net (decrease)/increase in cash and
cash equivalents

(3,433)

4,193

3,748

13,069

Cash and cash equivalents at
beginning of the year/period

14,592

11,159

11,159

15,352

Cash and cash equivalents at end
of the year/period

11,159

15,352

14,907

28,421

(377)

Cash flows from operating activities
The Group derives the cash inflow from operations principally from the receipts from
the restaurant operations, whereas the cash outflow from operations is principally for the
payment of the purchases of food ingredients, operating lease rentals, staff costs, utilities
and kitchen consumables.
Net cash generated from operating activities for the three months ended 30 June 2013
was approximately HK$5.9 million. The Group generated net cash from operating activities
before movements in working capital of approximately HK$6.1 million, and adjusted for net
working capital outflow of approximately HK$172,000. The decrease in net working capital
was primarily attributable to the increase in prepayments, deposits and other receivables of
approximately HK$1.9 million arising from the rental deposits and utility deposits paid for
Pearl Dining House, the decrease in amounts due to related parties of approximately HK$3.0
million and partially offset by the decrease in amounts due from related parties of
approximately HK$4.9 million.
Net cash generated from operating activities for the year ended 31 March 2013 was
approximately HK$20.8 million. The Group generated net cash from operating activities
before movements in working capital of approximately HK$29.9 million, and adjusted for
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net working capital outflow of approximately HK$4.1 million and Hong Kong profits tax
paid of approximately HK$5.0 million. The decrease in net working capital was primarily
attributable to the increase in prepayments, deposits and other receivables of approximately
HK$3.7 million arising from the rental deposits and utility deposits paid for Harlan’s cake
shop and Mekiki (V City), the decrease in amounts due to related parties of approximately
HK$2.0 million and partially offset by the decrease in amounts due from related parties of
approximately HK$2.2 million.
Net cash generated from operating activities for the year ended 31 March 2012 was
approximately HK$9.1 million. The Group generated net cash from operating activities
before movements in working capital of approximately HK$37.7 million, and adjusted for
net working capital outflow of approximately HK$26.2 million and Hong Kong profits tax
paid of approximately HK$2.5 million. The decrease in net working capital was primarily
attributable to the increase in amounts due from related parties of approximately HK$4.6
million, the decrease in other payables and accruals of approximately HK$3.5 million and
the decrease in amounts due to related parties of approximately HK$13.9 million.
Cash flows from investing activities
During the Track Record Period, the cash outflow from investing activities of the
Group was primarily for the acquisitions of property, plant and equipment.
Net cash used in investing activities for the three months ended 30 June 2013 was
approximately HK$377,000. This was primarily due to the purchase of equipment for the
amount of approximately HK$175,000 and a motor vehicle for the amount of approximately
HK$170,000.
Net cash used in investing activities for the year ended 31 March 2013 was
approximately HK$4.0 million. This was primarily due to the purchases of leasehold
improvements of various restaurants for the amount of approximately HK$2.9 million and
the acquisition of equipment for the amount of approximately HK$732,000.
Net cash used in investing activities for the year ended 31 March 2012 was
approximately HK$4.7 million. This was primarily due to the purchase of catering
equipment of the newly established restaurant, Inakaya, for the amount of approximately
HK$1.8 million and leasehold improvements of approximately HK$3.7 million.
Cash flows from financing activities
During the Track Record Period, the cash outflow from financing activities of the
Group was principally due to dividend payments and capital contributions from the
Controlling Shareholders.
Net cash from financing activities for the three months ended 30 June 2013 was
approximately HK$7.5 million, mainly represented the proceeds received from Dragon
Flame for the subscription of new shares of Glory Kind.
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Net cash used in financing activities for the year ended 31 March 2013 was
approximately HK$12.6 million, mainly represented dividends paid to the Controlling
Shareholders of approximately HK$10.6 million and dividends paid to non-controlling
shareholders of approximately HK$2.0 million.
Net cash used in financing activities for the year ended 31 March 2012 was
approximately HK$7.9 million, mainly represented dividends paid to the Controlling
Shareholders of approximately HK$5.0 million and dividends paid to non-controlling
shareholders of approximately HK$2.9 million.
DISCUSSION OF STATEMENT OF FINANCIAL POSITION ITEMS
Property, plant and equipment
As at 31 March 2012 and 2013 and 30 June 2013, the net book value of property, plant
and equipment amounted to approximately HK$41.4 million, HK$31.3 million and HK$28.5
million, respectively. The decrease in the net book value of property, plant and equipment
during the year ended 31 March 2013 was mainly due to the depreciation provided and
partially offset by the additions of leasehold improvements, furniture and fixtures, and
catering and other equipment of approximately HK$2.9 million, HK$383,000 and
HK$732,000, respectively. The depreciation provided for the years ended 31 March 2012
and 2013 and for the three months ended 30 June 2013 was approximately HK$16.3 million,
HK$13.9 million and HK$3.1 million, respectively.
Intangible assets
Intangible assets represented the cost paid for acquiring the franchise rights. They are
initially measured at cost and subsequently amortised over their useful economic life and
assessed for impairment whenever there is an indication that the intangible asset may be
impaired. As at 31 March 2012 and 2013 and 30 June 2013, the carrying amounts of
intangible assets amounted to approximately HK$1.3 million, HK$962,000 and HK$885,000,
respectively. The amortisation of intangible assets for the years ended 31 March 2012 and
2013 and for the three months ended 30 June 2013 amounted to approximately HK$347,000,
HK$306,000 and HK$77,000, respectively.
Rental deposits
Rental deposits represented the deposits paid for the leasing of the Group’s leased
properties. As at 31 March 2012 and 2013 and 30 June 2013, the rental deposits paid
amounted to approximately HK$13.1 million, HK$15.8 million and HK$17.0 million,
respectively. The increase in rental deposits during the Track Record Period was mainly due
to the increase in rental deposits paid for Harlan’s cake shop and Mekiki (V City) during the
year ended 31 March 2013 and the rental deposit paid for Pearl Dining House during the
three months ended 30 June 2013.
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The following table sets out information on the rental deposits as at 31 March 2012
and 2013 and 30 June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)
Non-current portion
Current portion
Total

As at
30 June
2013
(HK$’000)

8,096
5,011

3,739
12,088

9,875
7,137

13,107

15,827

17,012

The increase in the non-current portion of the rental deposits was mainly attributable to
the deposits paid for Harlan’s cake shop, Mekiki (V City) and Pearl Dining House, and the
renewals of the tenancy agreements for Mekiki (WTC) and Harlan’s and Kaika.
Inventories
During the Track Record Period, the Group’s inventories mainly consist of food
ingredients and beverage, and other operating items for restaurant operations. The following
table set out information on the inventory breakdown as at 31 March 2012 and 2013 and 30
June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)

As at
30 June
2013
(HK$’000)

Food ingredients
Beverage
Others

1,961
3,292
91

1,391
3,118
81

1,143
2,941
72

Total

5,344

4,590

4,156

The following table sets out the inventory turnover days for the Track Record Period:

Year ended 31 March
2012
2013
Inventory turnover days (note)

22.3
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Note:

Inventory turnover days for the years ended 31 March 2012 and 2013 and for the three months
ended 30 June 2013 are calculated by the average of the beginning and closing inventories divided
by the cost of inventories sold for the year and multiplied by 365 days for each of the two years
ended 31 March 2012 and 2013 and 91 days for the three months ended 30 June 2013.

Through the inventory turnover days increased from 22.3 days to 25.4 days, the Group
did not record any obsolete inventory during the Track Record Period. The subsequent sale
and usage of inventories up to 30 September 2013 accounted for approximately 46.1% of the
total inventories as at 30 June 2013.
Trade receivables
During the Track Record Period, the Group’s trade receivables mainly represented
receivables from credit card companies and other corporate customers, such as property
management companies. Receivables from credit card companies were normally settled
within the week immediately after the year end date.
As at 31 March 2012 and 2013 and 30 June 2013, trade receivables were
approximately HK$2.8 million, HK$3.7 million and HK$2.9 million, respectively. The
following table sets out the aging analysis of trade receivables of the Group as at 31 March
2012 and 2013 and 30 June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)

As at
30 June
2013
(HK$’000)

Within 30 days
31 to 90 days
Over 90 days

2,092
182
562

3,508
125
96

2,537
245
96

Total

2,836

3,729

2,878

The following table sets out the trade receivable turnover days for the Track Record
Period:

Year ended 31 March
2012
2013
Trade receivable turnover days (note)
Note:

3.7

4.9

Three
months
ended
30 June
2013
4.8

Trade receivable turnover days for the years ended 31 March 2012 and 2013 and for the three
months ended 30 June 2013 are calculated by the average of the beginning and closing trade
receivables divided by the total credit sales for the year and multiplied by 365 days for each of the
two years ended 31 March 2012 and 2013 and 91 days for the three months ended 30 June 2013.
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The trade receivable turnover days were stable during the Track Record Period. During
the Track Record Period, no provision for impairment of trade receivables was made. As at
30 September 2013, 96.0% of the trade receivables as at 30 June 2013 were subsequently
settled.
Prepayments, deposits and other receivables
During the Track Record Period, the prepayments, deposits and other receivables (other
than rental deposits) represented mainly utility and other deposits paid, other prepaid
expenses and other receivables.
The following table sets out the details of the prepayments, deposits and other
receivables (other than rental deposits) at 31 March 2012 and 2013 and 30 June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)

As at
30 June
2013
(HK$’000)

Prepayments
Prepaid [쐌] expenses
Utility and other deposits
Other receivables

857
–
1,527
128

1,732
–
1,664
90

2,096
310
1,660
131

Total

2,512

3,486

4,197

The increase in prepayments, deposits and other receivables as at 31 March 2013 was
mainly due to the increase in prepayments for insurances and related expenses of Mekiki (V
City).
Trade payables
The trade payables mainly represent food ingredients and beverage purchased for the
restaurants. The normal payment terms were 30 to 45 days after the end of the month in
which the relevant purchases were made. The Directors confirm that there is no default in
payment of trade payables during the Track Record Period.
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As at 31 March 2012 and 2013 and 30 June 2013, the trade payables amounted to
approximately HK$5.7 million, HK$5.9 million and HK$5.2 million, respectively. The
following table sets out the aging analysis of trade payables of the Group as at 31 March
2012 and 2013 and 30 June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)

As at
30 June
2013
(HK$’000)

Within 1 month
Over 1 month but less than 2 months
Over 2 months

5,564
108
68

5,833
25
17

5,113
58
33

Total

5,740

5,875

5,204

The following table sets out the trade payable turnover days for the Track Record
Period:

Year ended 31 March
2012
2013
Trade payable turnover days (note)
Note:

28.6

29.7

Three
months
ended
30 June
2013
28.5

Trade payable turnover days for the years ended 31 March 2012 and 2013 and for the three months
ended 30 June 2013 are calculated by the average of the beginning and closing trade payables
divided by the cost of inventories sold for the year and multiplied by 365 days for each of the two
years ended 31 March 2012 and 2013 and 91 days for the three months ended 30 June 2013.

The trade payable turnover days were stable during the Track Record Period. As at 30
September 2013, all trade payables as at 30 June 2013 were subsequently settled.
Other payables and accruals
Other payables and accruals represented the accruals, deferred income, other payables,
provision for estimated fine on water pollution and customer deposits.
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The following table sets out the details of the other payables and accruals at 31 March
2012 and 2013 and 30 June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)

As at
30 June
2013
(HK$’000)

Accruals
Deferred income
Other payables
Provision for estimated fine on water
pollution
Customer deposits

6,912
478
626

6,972
300
351

7,971
178
303

588
336

588
292

588
944

Total

8,940

8,503

9,984

Provision for reinstatement costs
Provision for reinstatement costs was recognised for the costs to be incurred for the
reinstatement of the properties used by the Group for its operations upon expiration of the
relevant leases.
The following table set out the movements on the provision for reinstatement costs
during the Track Record Period:

Year ended 31 March
2012
2013
(HK$’000)
(HK$’000)

Three
months
ended
30 June
2013
(HK$’000)

At beginning of year/period
Additional provision
Provision used

5,316
1,396
–

6,712
–
–

6,712
–
(2,549)

At end of year/period

6,712

6,712

4,163

The provision for reinstatement costs used represent the payment for the whole
reinstatement works of IFC Restaurants. The relevant provision for reinstatement costs for
IFC Restaurant was initially recognised when the renovation of it had been completed during
the year ended 31 March 2007. The relevant reinstatement costs have been fully incurred
during the three months ended 30 June 2013.
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INDEBTEDNESS
Borrowings
The following table sets out the borrowings of the Group as at 31 March 2012, 31
March 2013, 30 June 2013 and 30 September 2013:

As at 31 March
2012
2013
HK$’000
HK$’000

Due to related parties
Due to non-controlling
shareholders

As at
As at
30
30 June September
2013
2013
HK$’000
HK$’000
(Unaudited)

35,985

33,963

4,467

478

2,234

1,108

1,108

749

38,219

35,071

5,575

1,227

On 22 May 2013, amounts due to related parties by the Group of approximately
HK$26.5 million were capitalised. Please refer to the section headed “History, Development
and Reorganisation – Loan Capitalisation Issue” in this document. On 3 July 2013, the
Group and the non-controlling Shareholders of the subsidiaries of the Group have entered
into long-term loan agreements, pursuant to which all the amounts due to non-controlling
Shareholders are due after one year from the date of the long-term loan agreements. The
remaining amounts due to related parties as at 30 September 2013 will be settled by the
Group.
As at 30 September 2013, being the latest practicable date for the purpose of this
indebtedness statement, the amounts due to related parties by the Group was approximately
HK$478,000 and the amounts due to non-controlling shareholders was approximately
HK$749,000.
Contingent liabilities
As at the Latest Practicable Date, save for disclosed in the section headed “Business –
Legal Proceedings, Claims and Compliance” in this document, the Group did not involve in
any legal proceedings pending or threatened against the Group which could have a material
adverse effect on the Group’s business or operations. The Directors confirm that the Group
did not have any material contingent liabilities.
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Commitments
The following table sets out the capital commitments in respect of property, plant and
equipment as at 31 March 2012 and 2013 and 30 June 2013:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)
Contracted, but not provided for
leasehold improvement

215

35

As at
30 June
2013
(HK$’000)

35

Operating lease commitments
The Group leases its restaurants, office premise and warehouses under operating lease
arrangements. Leases for these properties are negotiated for terms ranging from one to three
years. As at 31 March 2012 and 2013 and 30 June 2013, the Group had total future
minimum lease payments under non-cancellable operating leases falling due as follows:

As at 31 March
2012
2013
(HK$’000)
(HK$’000)
Within one year
In the second to fifth years, inclusive
Beyond five years

As at
30 June
2013
(HK$’000)

32,469
13,932
–

30,161
22,438
–

32,309
29,767
–

46,401

52,599

62,076

The operating lease rentals for certain restaurants are based on the higher of a fixed
rental and contingent rent. As the contingent rent, which is calculated based on a certain
percentage of the revenue of the restaurant could not be reliably determined, the minimum
lease commitments are based on the fixed rental.
The total future lease commitments under non-cancellable operating leases falling due
within one year as at 31 March 2012 were lower than the lease payments under operating
leases in respect of land and building – minimum lease payments for the year ended 31
March 2013, which was mainly attributable to the following:
쐌

Certain leases which were still under the contractual lease term of the tenancy
agreements as at 31 March 2012 were expired and renewed during the year ended
31 March 2013. The Group continued to lease the premises and renewed the
tenancy agreements with the landlord. For example, the tenancy agreement for
PHO24 (TST) was expired and renewed in September 2012. Hence, the total
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future lease commitments under non-cancellable operating leases falling due
within one year as at 31 March 2012 for PHO24 (TST) only included the lease
payments for the remaining lease period of about 6 months;
쐌

Certain tenancy agreements which were still under the contractual lease term of
the tenancy agreements as at 31 March 2012 were expired during the year ended
31 March 2013. The Group continued to lease the premises but has not yet
entered into long-term written tenancy agreement with the landlord. For example,
the tenancy agreement for H One, G Bar and The Box was expired in August
2012, and was not renewed but extended on a monthly basis. Hence, the total
future lease commitments under non-cancellable operating leases falling due
within one year as at 31 March 2012 for H One, G Bar and The Box only
included the lease payments for the remaining lease period of about 5 months;

쐌

Certain leased properties of the Group were leased without entering into any
written tenancy agreements with the landlord. For example, the office premise is
leased from Well-In which no tenancy agreement has been entered into during the
Track Record Period. Hence, the total future lease commitments under
non-cancellable operating leases falling due within one year as at 31 March 2012
did not include any leases payments for the office premise; and

쐌

There were a number of short-term leases which were entered into and expired
during the year ended 31 March 2013 and other rental related expenses. Hence,
the total future lease commitments under non-cancellable operating leases falling
due within one year as at 31 March 2012 did not include these lease payments
and other rental related expenses.

Disclaimer
Save as aforesaid or as otherwise disclosed herein, the Group did not have any
outstanding loan capital issued or agreed to be issued, bank overdrafts, loans or other similar
indebtedness, liabilities under acceptances or acceptable credits, debentures, mortgages,
charges, finance leases, hire purchases commitments, guarantees or other material contingent
liabilities at the close of business on 30 September 2013, being the latest practicable date
for the purpose of this indebtedness statement.
Material indebtedness change
The Directors have confirmed that there has not been any material adverse change in
the Group’s indebtedness and contingent liabilities since 30 September 2013, being the date
for determining the Group’s indebtedness.
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FINANCIAL AND CAPITAL RISK MANAGEMENT OBJECTIVES AND POLICIES
Foreign currency risk
The Group’s monetary assets, liabilities and transactions are principally denominated in
Hong Kong dollars. The foreign currency risk is considered not material and the Group
therefore does not have a foreign currency hedging policy.
Credit risk
The Group trades with a large number of diversified customers and trading terms are
mainly on cash, credit cards and smart card settlement, hence, there is no significant
concentration of credit risk.
Liquidity risk
The Group’s objective is to maintain a balance between continuity of funding and
flexibility through the use of advances from related parties and non-controlling shareholders,
and internally generated funds. The Group regularly reviews its major funding positions to
ensure that it has adequate financial resources in meeting its financial obligations.
The maturity profile of the Group’s financial liabilities as at the end of each of the
Track Record Period, based on the contractual undiscounted payments, was as follows:
On demand
or less than
1 year
HK$’000
31 March 2012
Trade payables
Financial liabilities included in other payables and accruals
Due to related parties
Due to non-controlling shareholders

5,740
7,538
35,985
2,234
51,497
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On demand
or less than
1 year
HK$’000
31 March 2013
Trade payables
Financial liabilities included in other payables and accruals
Due to related parties
Due to non-controlling shareholders

5,875
7,323
33,963
1,108
48,269
On demand
or less than
1 year
HK$’000

30 June 2013
Trade payables
Financial liabilities included in other payables and accruals
Due to related parties
Due to non-controlling shareholders

5,204
8,274
4,467
1,108
19,053

Interest rate risk
The Group did not have any interest-bearing liabilities. The Directors believe the
Group’s exposure to interest rate risk is minimal.
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KEY FINANCIAL RATIOS
The following table sets out the key financial ratios of the Group during the Track
Record Period:

Year ended or as of
31 March
2012
2013
Profitability ratios
Return on assets(1) (%)
Return on equity(2) (%)
Liquidity ratios
Current ratio(3)
Quick ratio(4)
Capital adequacy ratios
Gearing ratio(5) (%)

Three
months
ended or as
of 30 June
2013

19.1%
83.4%

13.8%
63.9%

8.5%
8.1%

0.6 times
0.6 times

0.8 times
0.7 times

1.9 times
1.7 times

60%

59%

8%

Notes:
(1)

For the years ended 31 March 2012 and 2013, return on assets is calculated based on the net profit
for the year divided by the total assets at the end of the respective year and multiplied by 100%. For
the three months ended 30 June 2013, return on assets is calculated based on the net profit of the
Company for the period divided by the total assets as the end of the period and multiplied by 365 or
91 and then multiplying the resulting value by 100%.

(2)

For the years ended 31 March 2012 and 2013, return on equity is calculated based on the net profit
attributable to the owners of the Company for the year divided by the total equity attributable to the
owners of the Company at the end of the respective year multiplied by 100%. For the three months
ended 30 June 2013, return on equity is calculated based on the net profit attributable to the owners
of the Company for the period divided by the total equity as the end of the period and multiplied by
365 or 91 and then multiplying the resulting value by 100%.

(3)

Current ratio is calculated based on the total current assets at the end of the year/period divided by
the total current liabilities at the end of the respective year/period.

(4)

Quick ratio is calculated based on the total current assets (excluding inventory) at the end of the
year/period divided by the total current liabilities of the respective year/period.

(5)

Gearing ratio is calculated based on the total debt at the end of the year/period divided by total debt
plus total equity at the end of the respective year/period. Total debt represents all liabilities excluding
trade payables, other payables and accruals and provision for reinstatement costs.
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FINANCIAL INFORMATION
Return on assets
Return on assets for the two years ended 31 March 2013 was approximately 19.1% and
13.8%, respectively. The decrease of return on assets was mainly due to the decrease in net
profit. The decrease in return on assets for the three months ended 30 June 2013 was mainly
due to the decrease of net profit as a result of the recognition of the [쐌] expenses for the
amount of approximately HK$1.5 million.
Return on equity
Return on equity was approximately 83.4% and 63.9% for the two years ended 31
March 2013, respectively. The decrease of return on equity was mainly due to the decrease
in net profit. The significant decrease in return on equity for the three months ended 30 June
2013 was mainly due to the decrease of net profit as a result of the recognition of the [쐌]
expenses for the amount of approximately HK$1.5 million and the increase of the equity
base following the Loan Capitalisation Issue and the subscription of new shares of Glory
Kind by Dragon Flame.
Current ratio
As of 31 March 2012 and 2013 and 30 June 2013, current ratio was approximately 0.6
times, 0.8 times and 1.9 times, respectively. The current ratios remained stable as at 31
March 2012 and 2013. The increase in current ratio as at 30 June 2013 was mainly due to
the decrease of current liabilities following the Loan Capitalisation Issue.
Quick ratio
As of 31 March 2012 and 2013 and 30 June 2013, quick ratio was approximately 0.6
times, 0.7 times and 1.7 times, respectively. The quick ratios remained stable as at 31 March
2012 and 2013. The increase in quick ratio as at 30 June 2013 was mainly due to the
decrease of current liabilities following the Loan Capitalisation Issue.
Gearing ratio
Gearing ratio as at 31 March 2012 and 2013 and 30 June 2013 was approximately
60%, 59% and 8%, respectively. The gearing ratios remained stable as at 31 March 2012 and
2013. The decrease in gearing ratio was mainly due to the increase of the equity base and
the decrease of current liabilities following the Loan Capitalisation Issue.
DIVIDEND POLICY
Total dividend of approximately HK$7.9 million, HK$12.6 million and nil was declared
by the Group during the years ended 31 March 2012 and 2013 and the three months ended
30 June 2013, respectively. Aside from a balance of approximately HK$55,000 which was
included in the amounts due to related parties as at 30 June 2013, all dividends declared
have been fully settled. The Directors expect that such amount will be fully settled by the
internal fund of the Group.
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On 23 October 2013, an interim dividend of HK$1,485,000 was appropriated to Victory
Stand and Dragon Flame, the then shareholders of Glory Kind (which is a direct wholly
owned subsidiary of the Group) and certain companies now comprising the Group declared
interim dividends of HK$515,000 to their then non-controlling shareholders.
[쐌], the Shareholders will be entitled to receive dividends only when declared by the
Directors. Cash dividends on the Shares, if any, will be paid in Hong Kong dollars. The
payment and the amount of any future dividends will be at the discretion of the Directors
and will depend on the future operations and earnings, capital requirements and surplus,
general financial condition and other factors that the Directors deem relevant. As these
factors and the payment of dividends is at the discretion of the Board, which reserves the
right to change its plan on the payment of dividends, there can be no assurance that any
particular dividend amount, or any dividend at all, will be declared and paid in the future.
You should note that historical dividend distributions are not indicative of the Group’s future
dividend distribution policy.
DISTRIBUTABLE RESERVE
As at 30 June 2013, the Company did not have reserve available for distribution to its
Shareholders.
OFF BALANCE SHEET TRANSACTIONS
The Group has not entered into any material off balance sheet transactions or
arrangements during the Track Record Period.
RELATED PARTY TRANSACTIONS
With respect to the related party transactions set out in this document, the Directors are
of the opinion that these transactions were conducted on normal commercial terms.
For analysis of related party transactions, please refer to the Accountants’ Report as set
out in Appendix I to this document in addition to the transactions detailed elsewhere in this
document.
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BUSINESS STRATEGIES AND USE OF PROCEEDS
BUSINESS OBJECTIVES
As at the Latest Practicable Date, the Group owns and operates 6 full-service
restaurants and 2 cake shops in Hong Kong. Its business philosophy is to offer quality
cuisine and attentive services to its customers. The primary objectives of the Group are to
strengthen its position in the food and beverage industry in Hong Kong and further expand
its business operations with a view to enhance shareholders’ value.
BUSINESS STRATEGIES
The Group will endeavor to achieve its business objectives and adopt the following
business strategies and implementation plans during the period from the Latest Practicable
Date to 31 March 2016. The respective scheduled completion time for these implementation
plans are based on certain bases and assumptions as set out the paragraph headed “Bases
and assumptions” in this section. These bases and assumptions are inherently subject to
many uncertainties and unpredictable factors, in particular, the risk factors as set out in the
section headed “Risk Factors” in this document. Therefore, there is no assurance that the
Group’s business plans will materialise in accordance with the estimated time frame and that
the Group’s future plans will be accomplished at all.
Diversification of product placings
To further diversify the Group’s products to be offered to its customers, the Group
opened Pearl Dining House in September 2013 and Mekiki (V City) in October 2013. The
Directors also intend to establish a new cafe, a la Folie, in November 2013. The estimated
investment costs, including rental deposit, of Pearl Dining House, Mekiki (V City) and a la
Folie are approximately HK$3.9 million, HK$3.6 million and HK$1.2 million, respectively,
which was/will be funded by the internal resources of the Group. The Directors believe that
the diversification strategy can assist the Group in addressing different needs of the
customers and enlarging its market share in the food and beverage industry in Hong Kong.
To further enhance the market share of the Group, the Directors also plan to open a
new restaurant, Pearl Chamber, in the first quarter of 2014, with an expected usable area and
seating capacity of approximately 220 sq.m. and approximately 60 seats respectively. This
restaurant will be focused on Chinese cuisine. As at the Latest Practicable Date, the
Directors have identified suitable premises in a shopping mall in Yau Tsim Mong District for
the operation of Pearl Chamber. Rental offers and concept proposals for the premises have
been submitted to the landlord for consideration. No formal lease agreement has been
entered into as at the Latest Practicable Date. Based on the historical performance of the
restaurants operated by the Group, the Directors estimate that the new restaurant to be open
by the Group would be able to breakeven in the second year of operation. The Group
expects to open another restaurant serving Japanese cuisine under the franchise name of
“Mekikinoginji – Okinawa（目利之銀次 沖繩）” by 31 March 2015. The estimated investment
cost is approximately HK$3.7 million.
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On the other hand, the Group will encourage the chefs of the restaurants to explore
new varieties of food products and develop new and quality dishes in order to enrich the
menu. In this regard, the Group intends to identify new food products, assess market
potential and expand production teams.
Enhancement of existing restaurant facilities
In addition to the quality of food and services, the Directors believe that the ambience
of the restaurants is also important to the customers’ dining experience. In order to stay
competitive in the market, the Group incurred approximately HK$1.2 million renovation
costs to rebrand Hooray Kaiko as Mekiki (WTC) in September 2013. Such amount is funded
by the internal resources of the Group. As part of the Group’s effort to launch the “Pearl”
series, the Group plans to cease the operation of PHO24 (NTP) in November 2013 and
replace it with Pearl Delights, which focuses on Cantonese cuisine with a capacity of
approximately 140 seats, to be opened in December 2013 shortly following the closure of
PHO24 (NTP) in the same location. The Group will regularly review and refine the interior
design of its existing restaurants and will arrange for refurbishment if necessary. The Group
also intends to identify quality kitchen and cooking tools, equipment and appliances to
increase the efficiency of the chefs of the Group.
Strengthening of staff training
The Group is committed to enhance the knowledge and qualifications of its employees.
The Group has provided and shall continue to provide on-the-job trainings to employees in
relation to food ingredients preparation and preservation, customer service, flow of food
production, hygiene conditions of the kitchen and quality control in different aspects of the
operations of restaurants based on their job duties in order to improve their practical
business skills.
Enhancement of marketing and promotions
The Group plans to strengthen its marketing efforts in promoting its restaurants. The
marketing activities of the Group shall aim to reinforce its reputation in providing high
quality of food and dining environment. In order to achieve such objectives, the Group plans
to promote the restaurants through various marketing activities, including the launching of
promotion campaigns, and organising or sponsoring related events to enhance relationship.
The Group will also increase advertising activities through various media, such as internet
and press releases.
IMPLEMENTATION PLANS
The Group will endeavor to achieve the following milestone events during the period
from the Latest Practicable Date to 31 March 2016, and their respective scheduled
completion time is based on certain bases and assumptions as set out in paragraph headed
“Bases and assumptions” in this section. These bases and assumptions are inherently subject
to many uncertainties and unpredictable factors, in particular the risk factors as set out in
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the section headed “Risk Factors” in this document. Therefore, there is no assurance that the
Group’s business plans will materialise in accordance with the estimated time frame and that
the Group’s future plans will be accomplished at all.
From the
Latest
For the six
Practicable
months
Date to
ending
31 March 30 September
2014
2014
HK$’000
HK$’000
Diversification of product
placings
Capital expenditure for
opening of Pearl Chamber
Rental deposit for Pearl
Chamber
Working capital for Pearl
Chamber
Capital expenditure for
opening of another new
restaurant

For the six
For the six
months
months
ending
ending
31 March 30 September
2015
2015
HK$’000
HK$’000

For the six
months
ending
31 March
2016
HK$’000

Total
HK$’000

3,800

–

–

–

–

3,800

2,200

–

–

–

–

2,200

1,300

–

–

–

–

1,300

–

–

3,725

–

–

3,725

7,300

–

3,725

–

–

11,025

Enhancement of existing
restaurant facilities
Renovation cost for
restaurant and replacement
of utensils

1,800

1,000

1,610

–

–

4,410

Strengthening of staff
training
Training programs to
employees

1,105

275

275

275

275

2,205

Marketing and promotions
Promotion campaigns and
other marketing activities

1,105

275

275

275

275

2,205

11,310

1,550

5,885

550

550

19,845

BASES AND ASSUMPTIONS
The business objectives and strategies set out by the Directors are based on the
following general assumptions:
쐌

there will be no significant economic change in respect of inflation, interest rate,
tax rate and currency exchange rate in Hong Kong which will adversely affect the
Group’s business;
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쐌

the Group will have sufficient financial resources to meet the planned capital
expenditure and business development requirements during the period to which
the business objectives relate;

쐌

there will be no material adverse change in the existing laws and regulations,
policies or industry or regulatory treatment relating to the Group, or in the
political, economic, fiscal or market conditions in which the Group operates;

쐌

there will be no change in the funding requirement for each of the near term
business objectives described in this document from the amount as estimated by
the Directors;

쐌

there will be no disasters, natural, political or otherwise, which would materially
disrupt the business or operations of the Group or cause substantial loss, damage
or destruction to its properties or facilities;

쐌

there will be no change in the effectiveness of the licences and permits obtained
by the Group; and

쐌

the Group will not be adversely affected by the risk factors as set out under the
section headed “Risk Factors” in this document.
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APPENDIX I

ACCOUNTANTS’ REPORT

The following is the text of a report, prepared for the purpose of incorporation in this
document, received from the independent reporting accountants, HLB Hodgson Impey Cheng
Limited, Certified Public Accountants, Hong Kong.

國衛

31/F, Gloucester Tower
The Landmark
11 Pedder Street
Central
Hong Kong

會計師 事務所有限公司

Hodgson Impey Cheng Limited

14 November 2013
The Directors
JC Group Holdings Limited
TC Capital Asia Limited
Dear Sirs,
We set out below our report on the financial information (the “Financial Information”)
regarding JC Group Holdings Limited (the “Company”) and its subsidiaries (hereinafter
collectively referred to as the “Group”) for the years ended 31 March 2012 and 2013 and
the three months ended 30 June 2013 (the “Relevant Periods”).
The Company was incorporated as an exempted company with limited liability in the
Cayman Islands under the Companies Law of the Cayman Islands on 21 June 2013. Through
a corporate reorganisation as more fully explained in the paragraph headed “Reorganisation”
under the section headed “History, Development and Reorganisation” to this document (the
“Corporate Reorganisation”), the Company became the holding company of the subsidiaries
now comprising the Group on 31 October 2013.
As at the date of this report, the Company has the following subsidiaries:

Issued and fully
paid up share
capital

Proportion
ownership
interest held by
the Company

Name of subsidiary

Legal form, date and place of
incorporation/operations

Glory Kind
Development Limited
(“Glory Kind”)

Limited liability company
incorporated on 25 March 2013,
British Virgin Islands (“BVI”)

1,000 shares of US$1
each

100% (direct)

Investment
holding

Team Glory
International Limited
(“Team Glory”)

Limited liability company
incorporated on 20 March 2013,
BVI

8 shares of US$1
each

100% (indirect)

Investment
holding

Top Aim Enterprises Ltd
(“Top Aim”)

Limited liability company
incorporated on 21 March 2013,
BVI

10 shares of US$1
each

100% (indirect)

Investment
holding

Still Profit Limited
(“Still Profit”)

Limited liability company
incorporated on 30 July 2012,
BVI

8 shares of US$1
each

100% (indirect)

Investment
holding
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Issued and fully
paid up share
capital

Proportion
ownership
interest held by
the Company

Principal
activities

Name of subsidiary

Legal form, date and place of
incorporation/operations

Progress Vantage
Holdings Limited
(“Progress Vantage”)

Limited liability company
incorporated on 25 March 2013,
BVI

1,004 shares of US$1
each

100% (indirect)

Investment
holding

Grand Century Inc
Limited (“Grand
Century”)

Limited liability company
incorporated on 3 December
2012, Hong Kong

10,000 shares of
HK$1 each

100% (indirect)

Restaurant
operation

H One F & B
Management Limited
(“H One F&B”)

Limited liability company
incorporated on 8 January 2008,
Hong Kong

10,000 shares of
HK$1 each

70% (indirect)

Management
service

H-View F & B Group
Limited (“H-View”)

Limited liability company
incorporated on 4 May 2011,
Hong Kong

10,000 shares of
HK$1 each

100% (indirect)

Management
service

Harlan’s Holding
Limited (“Harlan’s
Holding”)

Limited liability company
incorporated on 9 March 2010,
Hong Kong

20,000,000 shares of
HK$1 each

95% (indirect)

Restaurant
operation

Inakaya (HK) Limited
(“Inakaya”)

Limited liability company
incorporated on 30 December
2008, Hong Kong

10,000 shares of
HK$1 each

100% (indirect)

Restaurant
operation

J & H Company Limited
(“J&H”)

Limited liability company
incorporated on 2 March 2006,
Hong Kong

10,000 shares of
HK$1 each

82% (indirect)

Restaurant
operation

JC Group (HK) Limited
(“JC Group”)

Limited liability company
incorporated on 16 October 2008,
Hong Kong

10,000 shares of
HK$1 each

100% (indirect)

Restaurant
operation

PHO24 (NTP) Limited

Limited liability company
incorporated on 9 November
2009, Hong Kong

10,000 shares of
HK$1 each

60% (indirect)

Restaurant
operation

PHO24 (TST) Limited

Limited liability company
incorporated on 2 January 2009,
Hong Kong

10,000 shares of
HK$1 each

65% (indirect)

Restaurant
operation

Turbo Trade Limited
(“Turbo Trade”)

Limited liability company
incorporated on 12 February
2010, Hong Kong

10,000 shares of
HK$1 each

100% (indirect)

Restaurant
operation

Except for Turbo Trade, Inakaya, J&H, H One F&B and H-View which have adopted
30 June as their financial year end date, all companies now comprising the Group have
adopted 31 March as their financial year end date.
No audited statutory financial statements have been prepared for the Company since its
date of incorporation as it was incorporated in a country where there is no statutory audit
requirement and the Company has not carried on any business other than those transactions
relating to the Corporate Reorganisation.
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No audited statutory financial statements have been prepared for Glory Kind, Team
Glory, Top Aim, Still Profit and Progress Vantage since their dates of incorporation as they
were incorporated in a country where there is no statutory audit requirement.
The statutory financial statements of the subsidiaries now comprising the Group, where
there is a statutory audit requirement, were prepared in accordance with the Hong Kong
Financial Reporting Standards (“HKFRSs”) issued by the Hong Kong Institute of Certified
Public Accountants (the “HKICPA”) and were audited by:

Name of subsidiary

Financial year / period

H One F&B

Years ended 30 June 2011 and
2012
For the period from 4 May
2011 (date of incorporation)
to 30 June 2012
Year ended 31 March 2012
Year ended 31 March 2013

H-View

Harlan’s Holding

Inakaya
J&H
JC Group
PHO24 (NTP)
Limited

Years ended 30 June 2011 and
2012
Year ended 30 June 2011
Year ended 30 June 2012
Years ended 31 March 2012
and 2013
Year ended 31 March 2012
Year ended 31 March 2013

PHO24 (TST)
Limited

Year ended 31 March 2012
Year ended 31 March 2013

Turbo Trade
Grand Century

Years ended 30 June 2011 and
2012
For the period from 3
December 2012 (date of
incorporation) to 31 March
2013
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Name of certified public
accountants
Kwok Chun Chung
S. W. Sze & Co.

S. W. Sze & Co.
HLB Hodgson Impey Cheng
Limited
S. W. Sze & Co.
Kwok Chun Chung
S. W. Sze & Co.
S. W. Sze & Co.
Kwok Chun Chung
HLB Hodgson Impey Cheng
Limited
S. W. Sze & Co.
HLB Hodgson Impey Cheng
Limited
S. W. Sze & Co.
HLB Hodgson Impey Cheng
Limited
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For the purpose of this report, the directors of the Company have prepared the
combined financial statements of the Company and its subsidiaries now comprising the
Group for the Relevant Periods (the “Underlying Financial Statements”) in accordance with
HKFRSs issued by the HKICPA.
We have undertaken an independent audit on the Underlying Financial Statements for
the Relevant Periods in accordance with Hong Kong Standards on Auditing issued by the
HKICPA. We have examined the Underlying Financial Statements in accordance with the
Auditing Guideline 3.340 “Prospectuses and the Reporting Accountant” as recommended by
the HKICPA.
The Financial Information of the Group for the Relevant Periods set out in this report
has been prepared from the Underlying Financial Statements on the basis set out in Note 1
of Section A below and no adjustments to the Underlying Financial Statements are
considered necessary in the preparation of this report for inclusion in the document.
The Underlying Financial Statements are the responsibility of the directors of the
Company who approved their issue. The directors of the Company are responsible for the
contents of the document in which this report is included. It is our responsibility to compile
the Financial Information set out in this report from the Underlying Financial Statements, to
form an independent opinion on the Financial Information and to report our opinion to you.
In our opinion, on the basis of presentation set out in Note 1 of Section A below, the
Financial Information gives, for the purpose of this report, a true and fair view of the state
of affairs of the Group as at 31 March 2012 and 2013 and 30 June 2013, and of the
combined results and combined cash flows of the Group for the Relevant Periods.
The comparative combined statement of comprehensive income, combined statement of
changes in equity and combined statement of cash flows of the Group for the three months
ended 30 June 2012 together with the notes thereon have been extracted from the Group’s
unaudited combined financial information for the same period (the “June 2012 Financial
Information”), which was prepared by the directors of the Company solely for the purpose
of this report. We have reviewed the June 2012 Financial Information in accordance with the
Hong Kong Standard on Review Engagements 2410 “Review of Interim Financial
Information Performed by the Independent Auditor of the Entity” issued by the HKICPA.
Our review consists principally of making enquiries of the Group’s management and
applying analytical and other review procedures to the June 2012 Financial Information and
based thereon, assessing whether the accounting policies and presentation have been
consistently applied unless otherwise disclosed. A review excludes audit procedures such as
tests of controls and verification of assets, liabilities and transactions. It is substantially less
in scope than an audit and therefore provides a lower level of assurance than an audit.
Accordingly, we do not express an audit opinion on the June 2012 Financial Information.
Based on our review, nothing has come to our attention that causes us to believe that the
June 2012 Financial Information is not prepared, in all material respects, in accordance with
the accounting policies consistent with those used in the preparation of the Financial
Information which conform with HKFRSs.
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Combined statements of comprehensive income

Notes

REVENUE
Other income and gains
Cost of inventories sold
Staff costs
Depreciation and amortisation
Property rentals and related
expenses
Fuel and utility expenses
Other operating expenses
[쐌]
Finance costs

5
6

Year ended 31 March
2012
2013
HK$’000
HK$’000

Three months
ended 30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

260,437
618
(75,093)
(69,152)
(16,639)

246,072
1,165
(71,286)
(69,734)
(14,236)

57,430
311
(16,636)
(17,506)
(3,906)

62,165
262
(17,683)
(17,212)
(3,205)

7

(45,869)
(5,081)
(28,195)
−
(2)

(47,169)
(5,432)
(23,869)
−
(4)

(11,219)
(1,325)
(6,607)
–
(1)

(12,341)
(1,428)
(6,210)
(1,459)
–

PROFIT BEFORE TAX

8

21,024

15,507

541

Income tax expense

11

(3,909)

(3,836)

(429)

17,115

11,671

112

1,902

–

–

–

–

TOTAL COMPREHENSIVE
INCOME FOR THE YEAR/
PERIOD

17,115

11,671

112

1,902

Attributable to:
Owners of the Company
Non-controlling interests

13,522
3,593

9,971
1,700

66
46

1,176
726

17,115

11,671

112

1,902

PROFIT FOR THE YEAR/
PERIOD
Other comprehensive income,
net of tax

2,889
(987)

Details of the dividends payable and proposed for the Relevant Periods are disclosed in
note 12 to the Financial Information.
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Combined statements of financial position

Notes
NON-CURRENT ASSETS
Property, plant and equipment
Intangible assets
Non-current rental deposits
Deferred tax assets

14
15
18
24

Total non-current assets
CURRENT ASSETS
Inventories
Trade receivables
Prepayments, deposits and other receivables
Due from related parties
Due from non-controlling shareholders
Tax recoverable
Cash and cash equivalents

16
17
18
19
23
20

Total current assets
CURRENT LIABILITIES
Trade payables
Other payables and accruals
Due to related parties
Due to non-controlling shareholders
Provision for reinstatement costs
Tax payable

21
22
19
23

Total current liabilities
NET CURRENT (LIABILITIES)/ASSETS
TOTAL ASSETS LESS CURRENT
LIABILITIES
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As at 31 March
2012
2013
HK$’000
HK$’000

As at 30
June
2013
HK$’000

41,393
1,268
8,096
140

31,309
962
3,739
–

28,547
885
9,875
–

50,897

36,010

39,307

5,344
2,836
7,523
9,975
1,580
89
11,159

4,590
3,729
15,574
7,807
611
997
15,352

4,156
2,878
11,334
2,858
348
538
28,421

38,506

48,660

50,533

5,740
8,940
35,985
2,234
3,052
4,139

5,875
8,503
33,963
1,108
5,529
3,909

5,204
9,984
4,467
1,108
1,664
4,437

60,090

58,887

26,864

(21,584)

(10,227)

23,669

29,313

25,783

62,976
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Notes
NON-CURRENT LIABILITIES
Provision for reinstatement costs
Deferred tax liabilities

As at 31 March
2012
2013
HK$’000
HK$’000

As at 30
June
2013
HK$’000

3,660
134

1,183
–

2,499
–

3,794

1,183

2,499

25,519

24,600

60,477

11,558
4,663

11,568
4,029

7
58,130

Non-controlling interests

16,221
9,298

15,597
9,003

58,137
2,340

Total equity

25,519

24,600

60,477

24

Total non-current liabilities
Net assets
EQUITY
Equity attributable to owners of the Company
Issued capital
Reserves
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Combined statements of changes in equity
Attributable to owners of the Company

Total
HK$’000

Noncontrolling
interests
HK$’000

Total
equity
HK$’000

(3,492)

8,053

8,241

16,294

–

13,522

13,522

3,593

17,115

–

–

13,522

13,522

3,593

17,115

3

–

–

334

–

10

–

–

–

10

2012 Interim dividend
(Note 12)

–

–

–

(5,030)

(5,030)

(2,870)

(7,900)

At 31 March 2012 and
1 April 2012

11,558

–

–

4,663

16,221

9,298

25,519

Profit for the year

–

–

–

9,971

9,971

1,700

11,671

Total comprehensive income
for the year

–

–

–

9,971

9,971

1,700

11,671

10

–

–

–

10

–

10

–

–

–

(10,605)

(10,605)

(1,995)

(12,600)

11,568

–

–

4,029

15,597

9,003

24,600

–

–

–

1,176

1,176

726

1,902

–

–

–

1,176

1,176

726

1,902

7,500

–

–

Issued
capital
HK$’000
(Note 25)

Share
premium
HK$’000

Other
reserves
HK$’000
(Note 26(b))

Retained
profits
HK$’000

11,545

–

–

Profit for the year

–

–

Total comprehensive income
for the year

–

At 1 April 2011

Acquisition of additional
interest in a subsidiary
Shares issued by subsidiaries to
Controlling Shareholders

Shares issued by subsidiaries to
Controlling Shareholders
2013 Interim dividend (Note
12)
At 31 March 2013 and 1 April
2013
Profit for the period
Total comprehensive income
for the period
Acquisition of additional
interest in a subsidiary
Shares issued by subsidiaries to
shareholders
Loan capitalisation
Corporate Reorganisation

25
–
(19,086)

(337)
–

(111)

(334)
10

7,389
7,524
26,462
(11)

(7,389)
–
–
–

–

7,499
–
52,986

–
26,462
(33,911)

–
–
–

7,524
26,462
(11)

(7,449)

5,094

58,137

2,340

60,477

At 30 June 2013

7

60,485

(Unaudited)
At 1 April 2012

11,558

–

–

4,663

16,221

9,298

25,519

Profit for the period

–

–

–

66

66

46

112

Total comprehensive income
for the period

–

–

–

66

66

46

112

2013 Interim dividend
(Note 12)

–

–

–

(2,900)

(2,900)

11,558

–

–

1,829

13,387

At 30 June 2012
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Combined statements of cash flows

Notes

CASH FLOWS FROM
OPERATING ACTIVITIES
Profit before tax
Adjustments for:
Amortisation of intangible
assets
Depreciation
Write-off of items of property,
plant and equipment
Finance costs

(Increase)/decrease in
inventories
(Increase)/decrease in trade
receivables
Increase in prepayments,
deposits and other receivables
(Increase)/decrease in amounts
due from related parties
(Increase)/decrease in amounts
due from non-controlling
shareholders
(Decrease)/increase in trade
payables
(Decrease)/increase in other
payables and accruals
(Decrease)/increase in amounts
due to related parties
Decrease in amounts due to
non-controlling shareholders
Decrease in provision of
reinstatement costs

Year ended 31 March
2012
2013
HK$’000
HK$’000

Three months
ended 30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

21,024

15,507

541

2,889

8
8

347
16,292

306
13,930

77
3,829

77
3,128

8
7

69
2

179
4

–
1

–
–

37,734

29,926

4,448

6,094

(1,506)

754

(63)

434

(273)

(893)

657

851

(309)

(3,694)

(1,220)

(1,896)

(4,551)

2,168

1,339

4,949

(618)

969

–

263

(295)

135

31

(671)

(3,471)

(437)

1,437

(13,923)

(2,022)

622

(1,204)

(1,126)

–

–

–

–

1,481
(3,034)
–
(2,549)

Cash generated from operations
Interest paid
Hong Kong profits tax paid

11,584
(2)
(2,459)

25,780
(4)
(4,968)

7,251
(1)
(367)

5,922
–
–

Net cash flows from operating
activities

9,123

20,808

6,883

5,922
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Notes

CASH FLOW FROM
INVESTING ACTIVITIES
Purchases of items of property,
plant and equipment
Acquisition of interest of
subsidiaries

Three months
Year ended 31 March
ended 30 June
2012
2013
2012
2013
HK$’000
HK$’000
HK$’000
HK$’000
(Unaudited)

(4,666)
–

Net cash flows used in investing
activities

(4,666)

CASH FLOWS FROM
FINANCING ACTIVITIES
Capital contributions from the
shareholders
Dividends paid to the
Controlling Shareholders
Dividends paid to
non-controlling shareholders

10

Net cash flows (used in)/from
financing activities

(4,025)
–

(4,025)

10

(235)
–

(235)

–
(2,900)

(366)
(11)

(377)

7,524

(5,030)

(10,605)

(2,870)

(1,995)

(7,890)

(12,590)

(2,900)

7,524

–

–
–

NET (DECREASE)/INCREASE
IN CASH AND CASH
EQUIVALENTS
Cash and cash equivalents at
beginning of year/period

(3,433)

4,193

3,748

13,069

14,592

11,159

11,159

15,352

CASH AND CASH
EQUIVALENTS AT END OF
YEAR/PERIOD

11,159

15,352

14,907

28,421

11,159

15,352

14,907

28,421

ANALYSIS OF BALANCES OF
CASH AND CASH
EQUIVALENTS
Cash and bank balances

20
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Notes to the Financial Information
1.

GENERAL INFORMATION AND BASIS OF PRESENTATION OF THE FINANCIAL
INFORMATION

The Company was incorporated in the Cayman Islands on 21 June 2013 as an exempted company with
limited liability. Its parent and ultimate holding company is Victory Stand International Limited, a company
incorporated in the BVI and owned as to 45.88% by Mr. Zhang Fuzhu, 29.75% by Mr. Wu Kai Char, 16.24% by
Ms. Wong Wai Ling and 8.13% by Mr. Lui Hung Yen (“Controlling Shareholder(s)”).
The addresses of the registered office and the principal place of business of the Company are set out in the
section headed “Corporate Information” to the document. The Company is an investment holding company. The
Group is principally engaged in the operation and management of restaurants and cake shops in Hong Kong.
Throughout the Relevant Periods, the group entities were under the control of Mr. Wu Kai Char, Mr. Zhang
Fuzhu, Ms. Wong Wai Ling and Mr. Lui Hung Yen. They collectively and beneficially held more than 50% equity
interests in each of the companies now comprising the Group during the Relevant Periods. Through the Corporate
Reorganisation as more fully explained in the paragraph headed “Reorganisation” under the section headed
“History, Development and Reorganisation” to the document, the Company became the holding company of the
companies now comprising the Group on 31 October 2013. Accordingly, for the purpose of the preparation of the
Financial Information of the Group, the Company has been considered as the holding company of the companies
now comprising the Group throughout the Relevant Periods. The Group comprising the Company and its
subsidiaries resulting from the Corporate Reorganisation is regarded as a continuing entity. The Group was under
the control of Mr. Wu Kai Char, Mr. Zhang Fuzhu, Ms. Wong Wai Ling and Mr. Lui Hung Yen prior to and after
the Corporate Reorganisation.
The Financial Information has been prepared as if the Company had been the holding company of the
Group throughout the Relevant Periods in accordance with Accounting Guideline 5 “Merger Accounting for
Common Control Combinations” issued by the HKICPA. The combined statements of comprehensive income,
combined statements of changes in equity and combined statements of cash flows for the Relevant Periods, which
include the results, changes in equity and cash flows of the companies now comprising the Group, have been
prepared as if the current group structure had been in existence throughout the Relevant Periods, or since their
respective dates of incorporation where this is a shorter period. The combined statements of financial position as
at the respective reporting dates have been prepared to present the assets and liabilities of the companies now
comprising the Group as if the current group structure had been in existence at those dates.
The Financial Information is presented in Hong Kong dollars (“HK$”), which is the same as the functional
currency of the Company. The choice of presentation currency is to better reflect the currency that mainly
determines the economic effects of transactions, events and conditions of the Group.
2.

APPLICATION OF HONG KONG FINANCIAL REPORTING STANDARDS

For the purpose of preparing and presenting the Financial Information for the Relevant Periods, the Group
has throughout the Relevant Periods consistently adopted HKFRSs, Hong Kong Accounting Standard (“HKAS”),
amendments and interpretations, which are effective for financial periods beginning on or after 1 April 2013.
The Group has not early applied the following new and revised HKFRSs, that have been issued by the
HKICPA but are not yet effective, in the Financial Information:
HKFRS 9

Financial Instruments2

HKFRS 10, HKFRS 12 and HKAS 27
(2011) Amendments

Amendments to HKFRS10, HKFRS 12 and HKAS 27 (2011) –
Investment Entities1

HKAS 32 Amendments

Amendments to HKAS 32 Financial Instruments: Presentation
– Offsetting Financial Assets and Financial Liabilities1

HKAS 36 Amendments

Amendments to HKAS 36 Impairment of Assets − Recoverable
Amount Disclosures for Non-Financial Assets1
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HKAS 39 Amendments

Amendments to HKAS 39 Financial Instruments: Recognition
and Measurement − Novation of Derivatives and
Continuation of Hedge Accounting1

HK(IFRIC) – Int 21

Levies1

1
2

Effective for annual periods beginning on or after 1 January 2014
Effective for annual periods beginning on or after 1 January 2015

The Group is in the process of making an assessment of the impact of these new and revised HKFRSs upon
initial application but is not yet in a position to state whether these new and revised HKFRSs would have a
significant impact on its results of operations and financial position.
3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The Financial Information has been prepared under the historical cost convention.
Basis of consolidation
The Financial Information incorporates the financial statements of the Company and its subsidiaries
for the Relevant Periods. The financial statements of the subsidiaries are prepared for the same reporting
period as the Company, using consistent accounting policies. As explained in Note 1 above, the acquisition
of subsidiaries under common control has been accounted for using the merger method of accounting.
All intra-group balances, transactions, unrealised gains and losses resulting from intra-group
transactions and dividends are eliminated on consolidation.
A change in the ownership interest of a subsidiary, without a loss of control, is accounted for an
equity transaction.
Non-controlling interests represent the equity in a subsidiary not attributable, directly or indirectly, to
a parent. Total comprehensive income within a subsidiary is attributed to the non-controlling interest even if
that results in a deficit balance.
Merger accounting for common control combinations
The Financial Information incorporates the financial statement items of the combining entities or
businesses in which the common control combination occurs as if they had been combined from the date
when the combining entities or businesses first came under the control of the controlling party.
The net assets of the combining entities or businesses are consolidated using the existing book values
from the controlling parties’ perspective. No amount is recognised in respect of goodwill or excess of
acquirer’s interest in the net fair value of acquiree’s identifiable assets, liabilities and contingent liabilities
over cost at the time of common control combination, to the extent of the continuation of the controlling
party’s interest. The combined statements of comprehensive income include the results of each of the
combining entities or businesses from the earliest date presented or since the date when the combining
entities or businesses first came under the common control, where this is a shorter period, regardless of the
date of the common control combination.
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Subsidiaries
A subsidiary is an entity whose financial and operating policies the Company controls, directly or
indirectly, so as to obtain benefits from its activities.
The results of subsidiaries are included in the Company’s income statement to the extent of dividends
received and receivable. The Company’s investments in subsidiaries are stated at cost less any impairment
losses.
Related parties
A party is considered to be related to the Group if:
(a)

the party is a person or a close member of that person’s family and that person
(i)

has control or joint control over the Group;

(ii)

has significant influence over the Group; or

(iii)

is a member of the key management personnel of the Group or of a parent of the Group;

or
(b)

the party is an entity where any of the following conditions applies:
(i)

the entity and the Group are members of the same group;

(ii)

one entity is an associate or joint venture of the other entity (or of a parent, subsidiary
or fellow subsidiary of the other entity);

(iii)

the entity and the Group are joint ventures of the same third party;

(iv)

one entity is a joint venture of a third entity and the other entity is an associate of the
third entity;

(v)

the entity is a post-employment benefit plan for the benefit of employees of either the
Group or an entity related to the Group; and the sponsoring employers of the
post-employment benefit plan;

(vi)

the entity is controlled or jointly controlled by a person identified in (a); and

(vii)

a person identified in (a)(i) has significant influence over the entity or is a member of
the key management personnel of the entity (or of a parent of the entity).

Property, plant and equipment and depreciation
Property, plant and equipment are stated at cost less accumulated depreciation and any impairment
losses. The cost of an item of property, plant and equipment comprises its purchase price and any directly
attributable costs of bringing the asset to its working condition and location for its intended use.
Expenditure incurred after items of property, plant and equipment have been put into operation, such as
repairs and maintenance, is normally charged to the income statement in the period in which it is incurred.
In situations where the recognition criteria are satisfied, the expenditure for a major inspection is capitalised
in the carrying amount of the asset as a replacement. Where significant parts of property, plant and
equipment are required to be replaced at intervals, the Group recognises such parts as individual assets with
specific useful lives and depreciates them accordingly.
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Depreciation is calculated on the straight-line basis to write off the cost of each item of property,
plant and equipment to its residual value over its estimated useful life. The principal annual rates used for
this purpose are as follows:
Leasehold improvements

Over the shorter of the lease terms and 6 years

Furniture and fixtures

3 years to 5 years

Catering and other equipment

3 years to 5 years

Motor vehicles

2 years

Where parts of an item of property, plant and equipment have different useful lives, the cost of that
item is allocated on a reasonable basis among the parts and each part is depreciated separately.
Residual values, useful lives and the depreciation method are reviewed, and adjusted if appropriate,
at least at each financial year end.
An item of property, plant and equipment and any significant part initially recognised is derecognised
upon disposal or when no future economic benefits are expected from its use or disposal. Any gain or loss
on disposal or retirement recognised in the income statement in the year the asset is derecognised is the
difference between the net sale proceeds and the carrying amount of the relevant asset.
Intangible assets (other than goodwill)
Intangible assets acquired separately are measured on initial recognition at cost. The cost of
intangible assets acquired in a business combination is the fair value at the date of acquisition. The useful
lives of intangible assets are assessed to be either finite or indefinite. Intangible assets with finite lives are
subsequently amortised over the useful economic life and assessed for impairment whenever there is an
indication that the intangible asset may be impaired. The amortisation period and the amortisation method
for an intangible asset with a finite useful life are reviewed at least at end of each of the Relevant Periods.
Impairment of non-financial assets
Where an indication of impairment exists, or when annual impairment testing for an asset is required
(other than inventories and financial assets), the asset’s recoverable amount is estimated. An asset’s
recoverable amount is the higher of the asset’s or cash-generating unit’s value in use and its fair value less
costs to sell, and is determined for an individual asset, unless the asset does not generate cash inflows that
are largely independent of those from other assets or groups of assets, in which case, the recoverable
amount is determined for the cash-generating unit to which the asset belongs.
An impairment loss is recognised only if the carrying amount of an asset exceeds its recoverable
amount. In assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of money and the
risks specific to the asset. An impairment loss is charged to the income statement in the period in which it
arises.
An assessment is made at the end of each of the Relevant Periods as to whether there is any
indication that previously recognised impairment losses may no longer exist or may have decreased. If such
an indication exists, the recoverable amount is estimated. A previously recognised impairment loss of an
asset is reversed only if there has been a change in the estimates used to determine the recoverable amount
of that asset, but not to an amount higher than the carrying amount that would have been determined (net of
any depreciation) had no impairment loss been recognised for the asset in prior years. A reversal of such an
impairment loss is credited to the income statement in the period in which it arises.
Leases
Leases that transfer substantially all the rewards and risks of ownership of assets to the Group, other
than legal title, are accounted for as finance leases. At the inception of a finance lease, the cost of the
leased asset is capitalised at the present value of the minimum lease payments and recorded together with
the obligation, excluding the interest element, to reflect the purchase and financing. Assets held under
capitalised finance leases, including prepaid land lease payments under finance leases, are included in

– I-14 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

APPENDIX I

ACCOUNTANTS’ REPORT

property, plant and equipment, and depreciated over the shorter of the lease terms and the estimated useful
lives of the assets. The finance costs of such leases are charged to the income statement so as to provide a
constant periodic rate of charge over the lease terms.
Assets acquired through hire purchase contracts of a financing nature are accounted for as finance
leases, but are depreciated over their estimated useful lives.
Leases where substantially all the rewards and risks of ownership of assets remain with the lessor are
accounted for as operating leases. Where the Group is the lessee, rentals payable under operating leases net
of any incentives received from the lessor are charged to the income statement on the straight-line basis
over the lease terms.
When the lease payments cannot be allocated reliably between the land and buildings elements, the
entire lease payments are included in the cost of the land and buildings as a finance lease in property, plant
and equipment.
Other financial assets
Initial recognition and measurement
Financial assets within the scope of HKAS 39 are classified as financial assets at fair value through
profit or loss, loans and receivables and available-for-sale financial investments, or as derivatives designated
as hedging instruments in an effective hedge, as appropriate. The Group determines the classification of its
financial assets at initial recognition. When financial assets are recognised initially, they are measured at
fair value, plus transaction costs, except in the case of financial assets recorded at fair value through profit
or loss.
All regular way purchases and sales of financial assets are recognised on the trade date, that is, the
date that the Group commits to purchase or sell the asset. Regular way purchases or sales are purchases or
sales of financial assets that require delivery of assets within the period generally established by regulation
or convention in the marketplace.
The Group’s financial assets include cash and bank balances, trade receivables, other receivables and
deposits, and amounts due from shareholders and related companies.
Subsequent measurement
The subsequent measurement of financial assets depends on their classification as follows:
Loans and receivables
Loans and receivables are non-derivative financial assets with fixed or determinable payments that
are not quoted in an active market. After initial measurement, such assets are subsequently measured at
amortised cost using the effective interest rate method less any allowance for impairment. Amortised cost is
calculated by taking into account any discount or premium on acquisition and includes fees or costs that are
an integral part of the effective interest rate. The effective interest rate amortisation is included in finance
income in the income statement. The loss arising from impairment is recognised in the income statement in
finance costs for loans and in other operating expenses for receivables.
Derecognition of financial assets
A financial asset (or, where applicable, a part of a financial asset or part of a group of similar
financial assets) is derecognised when:
쐌

the rights to receive cash flows from the asset have expired; or
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the Group has transferred its rights to receive cash flows from the asset, or has assumed an
obligation to pay the received cash flows in full without material delay to a third party under a
“pass-through” arrangement; and either (a) the Group has transferred substantially all the risks
and rewards of the asset, or (b) the Group has neither transferred nor retained substantially all
the risks and rewards of the asset, but has transferred control of the asset.

When the Group has transferred its rights to receive cash flows from an asset or has entered into a
pass-through arrangement, it evaluates if and to what extent it has retained the risk and rewards of
ownership of the asset. When it has neither transferred nor retained substantially all the risks and rewards
of the asset nor transferred control of the asset, the asset is recognised to the extent of the Group’s
continuing involvement in the asset. In that case, the Group also recognises an associated liability. The
transferred asset and the associated liability are measured on a basis that reflects the rights and obligations
that the Group has retained.
Continuing involvement that takes the form of a guarantee over the transferred asset is measured at
the lower of the original carrying amount of the asset and the maximum amount of consideration that the
Group could be required to repay.
Impairment of financial assets
The Group assesses at the end of each of the Relevant Periods whether there is any objective
evidence that a financial asset or a group of financial assets is impaired. A financial asset or a group of
financial assets is deemed to be impaired if, and only if, there is objective evidence of impairment as a
result of one or more events that occurred after the initial recognition of the asset (an incurred “loss event”)
and that loss event has an impact on the estimated future cash flows of the financial asset or the group of
financial assets that can be reliably estimated. Evidence of impairment may include indications that a debtor
or a group of debtors is experiencing significant financial difficulty, default or delinquency in interest or
principal payments, the probability that they will enter bankruptcy or other financial reorganisation and
observable data indicating that there is a measurable decrease in the estimated future cash flows, such as
changes in arrears or economic conditions that correlate with defaults.
Financial assets carried at amortised cost
For financial assets carried at amortised cost, the Group first assesses individually whether objective
evidence of impairment exists for financial assets that are individually significant, or collectively for
financial assets that are not individually significant. If the Group determines that no objective evidence of
impairment exists for an individually assessed financial asset, whether significant or not, it includes the
asset in a group of financial assets with similar credit risk characteristics and collectively assesses them for
impairment. Assets that are individually assessed for impairment and for which an impairment loss is, or
continues to be, recognised are not included in a collective assessment of impairment.
If there is objective evidence that an impairment loss has been incurred, the amount of the loss is
measured as the difference between the asset’s carrying amount and the present value of estimated future
cash flows (excluding future credit losses that have not yet been incurred). The present value of the
estimated future cash flows is discounted at the financial asset’s original effective interest rate (i.e., the
effective interest rate computed at initial recognition). If a loan has a variable interest rate, the discount rate
for measuring any impairment loss is the current effective interest rate.
The carrying amount of the asset is reduced through the use of an allowance account and the amount
of the loss is recognised in the income statement. Interest income continues to be accrued on the reduced
carrying amount and is accrued using the rate of interest used to discount the future cash flows for the
purpose of measuring the impairment loss. Loans and receivables together with any associated allowance
are written off when there is no realistic prospect of future recovery.
If, in a subsequent period, the amount of the estimated impairment loss increases or decreases
because of an event occurring after the impairment was recognised, the previously recognised impairment
loss is increased or reduced by adjusting the allowance account. If a write-off is later recovered, the
recovery is credited to the income statement.
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Impairment of intangible assets (other than goodwill)
The Group assesses whether there are any indicators of impairment for all intangible assets at the end
of each of the Relevant Periods. Indefinite life intangible assets are tested for impairment annually and at
other times when such an indicator exists. Other intangible assets are tested for impairment when there are
indicators that the carrying amounts may not be recoverable. An impairment exists when the carrying value
of an asset or a cash-generating unit exceeds its recoverable amount, which is the higher of its fair value
less costs to sell and its value in use. The calculation of the fair value less costs to sell is based on
available data from binding sales transactions in an arm’s length transaction of similar assets or observable
market prices less incremental costs for disposing of the asset. When value in use calculations are
undertaken, management must estimate the expected future cash flows from the asset or cash-generating
unit and choose a suitable discount rate in order to calculate the present value of those cash flows.
Financial liabilities
Initial recognition and measurement
Financial liabilities within the scope of HKAS 39 are classified as loans and borrowings. The Group
determines the classification of its financial liabilities at initial recognition.
All financial liabilities are recognised initially at fair value and in the case of loans and borrowings,
plus directly attributable transaction costs.
The Group’s financial liabilities include trade and other payables, accruals, shareholders’ loans,
amounts due to shareholders and related parties.
Subsequent measurement
Loans and borrowings
After initial recognition, interest-bearing bank and other borrowings are subsequently measured at
amortised cost, using the effective interest rate method unless the effect of discounting would be
immaterial, in which case they are stated at cost. Gains and losses are recognised in the income statement
when the liabilities are derecognised as well as through the effective interest rate amortisation process.
Amortised cost is calculated by taking into account any discount or premium on acquisition and fees
or costs that are an integral part of the effective interest rate. The effective interest rate amortisation is
included in finance costs in the income statement.
Derecognition of financial liabilities
A financial liability is derecognised when the obligation under the liability is discharged or cancelled,
or expires.
When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as a derecognition of the original liability and a recognition of a new liability, and
the difference between the respective carrying amounts is recognised in the income statement.
Offsetting of financial instruments
Financial assets and financial liabilities are offset and the net amount is reported in the statement of
financial position if, and only if, there is a currently enforceable legal right to offset the recognised
amounts and there is an intention to settle on a net basis, or to realise the assets and settle the liabilities
simultaneously.
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Inventories
Inventories are stated at the lower of cost and net realisable value. Cost is determined on the first-in,
first-out basis. Net realisable value is based on estimated selling prices less any estimated costs to be
incurred to completion and disposal.
Cash and cash equivalents
For the purpose of the combined statements of cash flows, cash and cash equivalents comprise cash
on hand and demand deposits, and short term highly liquid investments that are readily convertible into
known amounts of cash, are subject to an insignificant risk of changes in value, and have a short maturity
of generally within three months when acquired, less bank overdrafts which are repayable on demand and
form an integral part of the Group’s cash management.
For the purpose of the combined statements of financial position, cash and cash equivalents comprise
cash on hand and at banks which are not restricted as to use.
Income tax
Income tax comprises current and deferred tax. Income tax relating to items recognised outside profit
or loss is recognised either in other comprehensive income or directly in equity.
Current tax assets and liabilities for the current and prior periods are measured at the amount
expected to be recovered from or paid to the taxation authorities, based on tax rates (and tax laws) that
have been enacted or substantively enacted by the end of each of the Relevant Periods, taking into
consideration interpretations and practices prevailing in the countries in which the Group operates.
Deferred tax is provided, using the liability method, on all temporary differences at the end of each
of the Relevant Periods between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes.
Deferred tax liabilities are recognised for all taxable temporary differences, except:
쐌

when the deferred tax liability arises from the initial recognition of an asset or liability in a
transaction that is not a business combination and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss; and

쐌

in respect of taxable temporary differences associated with investments in subsidiaries and
joint ventures, when the timing of the reversal of the temporary differences can be controlled
and it is probable that the temporary differences will not reverse in the foreseeable future.

Deferred tax assets are recognised for all deductible temporary differences, the carryforward of
unused tax credits and any unused tax losses. Deferred tax assets are recognised to the extent that it is
probable that taxable profit will be available against which the deductible temporary differences, the
carryforward of unused tax credits and unused tax losses can be utilised, except:
쐌

when the deferred tax asset relating to the deductible temporary differences arises from the
initial recognition of an asset or liability in a transaction that is not a business combination
and, at the time of the transaction, affects neither the accounting profit nor taxable profit or
loss; and

쐌

in respect of deductible temporary differences associated with investments in subsidiaries and
joint ventures, deferred tax assets are only recognised to the extent that it is probable that the
temporary differences will reverse in the foreseeable future and taxable profit will be available
against which the temporary differences can be utilised.
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The carrying amount of deferred tax assets is reviewed at the end of each of the Relevant Periods
and reduced to the extent that it is no longer probable that sufficient taxable profit will be available to
allow all or part of the deferred tax asset to be utilised. Unrecognised deferred tax assets are reassessed at
the end of each of the Relevant Periods and are recognised to the extent that it has become probable that
sufficient taxable profit will be available to allow all or part of the deferred tax asset to be recovered.
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
period when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been
enacted or substantively enacted by the end of each of the Relevant Periods.
Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off
current tax assets against current tax liabilities and the deferred taxes relate to the same taxable entity and
the same taxation authority.
Revenue recognition
Revenue is recognised when it is probable that the economic benefits will flow to the Group and
when the revenue can be measured reliably, on the following bases:
(a)

from restaurant operations, when catering services have been provided to the customers.
Payments that are related to services not yet rendered are deferred and recognised as deferred
income in liability. Upon expiry of prepaid amounts on unused coupons or cash vouchers, the
corresponding deferred income is fully recognised as forfeited income; and

(b)

interest income, on an accrual basis using the effective interest rate method by applying the
rate that exactly discounts the estimated future cash receipts through the expected life of the
financial instrument or a shorter period, when appropriate, to the net carrying amount of the
financial asset.

Other employee benefits
Retirement benefit schemes
The Group operates a defined contribution Mandatory Provident Fund retirement benefit scheme (the
“MPF Scheme”) under the Mandatory Provident Fund Schemes Ordinance for all of its Hong Kong
employees. Contributions are made based on a percentage of the employees’ basic salaries and are charged
to the income statement as they become payable in accordance with the rules of the MPF Scheme. The
assets of the MPF Scheme are held separately from those of the Group in an independently administered
fund. The Group’s employer contributions vest fully with the employees when contributed into the MPF
Scheme.
Borrowing costs
Borrowing costs directly attributable to the acquisition, that is, assets that necessarily take a
substantial period of time to get ready for their intended use or sale, are capitalised as part of the cost of
those assets. The capitalisation of such borrowing costs ceases when the assets are substantially ready for
their intended use or sale. Investment income earned on the temporary investment of specific borrowings
pending their expenditure on qualifying assets is deducted from the borrowing costs capitalised. All other
borrowing costs are expensed in the period in which they are incurred. Borrowing costs consist of interest
and other costs that an entity incurs in connection with the borrowing of funds.
Dividends
Interim dividends proposed by the directors are classified as a separate allocation of retained profits
within the equity section of the statement of financial position, until they have been approved by the
shareholders in a general meeting. When these dividends have been approved by the shareholders and
declared, they are recognised as a liability.
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Foreign currencies
The Financial Information is presented in HK$, which is the Company’s functional and presentation
currency. Each entity in the Group determines its own functional currency and items included in the
financial statements of each entity are measured using that functional currency. Foreign currency
transactions recorded by the entities in the Group are initially recorded using their respective functional
currency rates ruling at the dates of the transactions. Monetary assets and liabilities denominated in foreign
currencies are retranslated at the functional currency rates of exchange ruling at the end of each of the
Relevant Periods. All differences arising on settlement or translation of monetary items are taken to the
income statement.
Non-monetary items that are measured in terms of historical cost in a foreign currency are translated
using the exchange rates at the dates of the initial transactions. Non-monetary items measured at fair value
in a foreign currency are translated using the exchange rates at the dates when the fair value was
determined. The gain or loss arising on retranslation of a non-monetary item is treated in line with the
recognition of the gain or loss on change in fair value of the item (i.e., translation differences on item
whose fair value gain or loss is recognised in other comprehensive income or profit or loss is also
recognised in other comprehensive income or profit or loss, respectively).
The functional currencies are currencies other than the Hong Kong dollars. As at the end of each of
the Relevant Periods, the assets and liabilities of foreign operation are translated into the presentation
currency of the Company at the exchange rates ruling at the end of the reporting period and their income
statements are translated into Hong Kong dollars at the weighted average exchange rates for the year. The
resulting exchange differences are recognised in other comprehensive income and accumulated in the
exchange fluctuation reserve. On disposal of a foreign operation, the component of other comprehensive
income relating to that particular foreign operation is recognised in the income statement.
For the purpose of the combined statements of cash flows, the cash flows of overseas subsidiaries are
translated into Hong Kong dollars at the exchange rates ruling at the dates of the cash flows. Frequently
recurring cash flows of overseas subsidiaries which arise throughout the year are translated into HK$ at the
weighted average exchange rates for each of the Relevant Periods.
Provisions
Provisions are recognised when: the Group has a present legal or constructive obligation as a result
of past events; it is probable that an outflow of resources will be required to settle the obligation; and the
amount has been reliably estimated. Provisions are not recognised for future operating losses.
Where there are a number of similar obligations, the likelihood that an outflow will be required in
settlement is determined by considering the class of obligations as a whole. A provision is recognised even
if the likelihood of an outflow with respect to any one item included in the same class of obligations may
be small.
Provisions are measured at the present value of the expenditures expected to be required to settle the
obligation.
4.

SIGNIFICANT ACCOUNTING ESTIMATES

The preparation of the Financial Information requires management to make estimates and assumptions that
affect the reported amounts of revenues, expenses, assets and liabilities, and the disclosure of contingent
liabilities, at the end of each of the Relevant Periods. However, uncertainty about these assumptions and estimates
could result in outcomes that could require a material adjustment to the carrying amounts of the assets or
liabilities affected in the future.
Estimation uncertainty
The key assumptions concerning the future and other key sources of estimation uncertainty at the end
of each of the Relevant Periods, that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year, are discussed below.
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Useful lives and residual values of items of property, plant and equipment
In determining the useful lives and residual values of items of property, plant and equipment, the
Group has to consider various factors, such as technical or commercial obsolescence arising from changes
or improvements in the production and provision of services, or from a change in the market demand for
the product or service output of the asset, expected usage of the asset, expected physical wear and tear, care
and maintenance of the asset, and legal or similar limits on the use of the asset. The estimation of the
useful life of the asset is based on the experience of the Group with similar assets that are used in a similar
way. Additional depreciation is made if the estimated useful lives and/or residual values of items of
property, plant and equipment are different from previous estimation. Useful lives and residual values are
reviewed at the end of each reporting period based on changes in circumstances.
Deferred tax assets
Deferred tax assets are recognised for all unused tax losses to the extent that it is probable that
taxable profits will be available against which the losses can be utilised. Significant management judgement
is required to determine the amount of deferred tax assets that can be recognised, based upon the likely
timing and level of future taxable profits together with future tax planning strategies. The carrying amounts
of deferred tax assets relating to recognised tax losses at 31 March 2012 and 2013 and 30 June 2013 were
approximately HK$46,000, nil and nil, respectively.
Provision for reinstatement costs
Provision for reinstatement costs is estimated and reassessed at the end of each reporting period with
reference to the latest available quotation from independent contractors. Estimation based on current market
information may vary over time and could differ from the actual reinstatement cost upon closures or
relocation of existing premises occupied by the Group.
5.

SEGMENT INFORMATION AND REVENUE

The directors of the Company review the Group’s internal financial reporting and other information and
also obtain other relevant external information in order to assess performance and allocate resources and operating
segment is identified with reference to these.
The directors of the Company consider that the business of the Group is organised in one operating segment
which is operation and management of restaurants and cake shops in Hong Kong. Additional disclosure in relation
to segment information is not presented as the directors assess the performance of the only operating segment
identified based on the consistent information as disclosed in the Financial Information.
The total net segment income is equivalent to total comprehensive income for the Relevant Periods as
shown in the combined statements of comprehensive income and the total segment assets and total segment
liabilities are equivalent to total assets and total liabilities as shown in the combined statements of financial
position.
Details of interest income, depreciation and amortisation in relation to the operating segment are disclosed
in Notes 6 and 8, respectively.
The Company is domiciled in the Cayman Islands with the Group’s major operations located in Hong Kong.
Substantially all of the Group’s revenues from external customers during the Relevant Periods are derived from
Hong Kong, the place of domicile of the Group’s operating subsidiaries. All the non-current assets of the Group
are located in Hong Kong.
As no revenue derived from sales to a single customer of the Group has individually accounted for 10% of
the Group’s total revenue during the Relevant Periods, no information about major customers is presented.
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Revenue, which is also the Group’s turnover, represents amounts received and receivable from the operation
of restaurants, net of sales discounts. An analysis of revenue is as follows:

Year ended 31 March
2012
2013
HK$’000
HK$’000

Revenue
Restaurant operations

6.

260,437

246,072

57,430

62,165

OTHER INCOME AND GAINS

Year ended 31 March
2012
2013
HK$’000
HK$’000

Forfeited income
Management fee income
Membership income
Sponsorship income
Compensation from insurance claims
Others

7.

Three months
ended 30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

Three months
ended 30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

–
10
80
414
–
114

508
–
44
151
188
274

29
–
22
41
188
31

108
–
–
123
–
31

618

1,165

311

262

FINANCE COSTS

Year ended 31 March
2012
2013
HK$’000
HK$’000

Interest on extended rental payments

2
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PROFIT BEFORE TAX
The Group’s profit before tax is arrived at after charging:

Year ended 31 March
2012
2013
HK$’000
HK$’000

Cost of inventories sold
Amortisation of intangible assets
Auditors’ remuneration
Depreciation
Lease payments under operating lease in
respect of land and buildings:
Minimum lease payments
Contingent rents

Employee benefits expenses (excluding
directors’ remuneration (note 9)):
Salaries, wages and other benefits
Retirement benefit scheme contributions

75,093
347
246
16,292

71,286
306
128
13,930

16,636
77
126
3,829

17,683
77
170
3,128

40,169
4,105

43,114
2,649

10,261
566

11,298
813

44,274

45,763

10,827

12,111

64,913
1,941

65,535
2,094

16,470
525

16,544
473

66,854

67,629

16,995

17,017

69
–
6

179
–
3

–
–
1

–
1,459
5

Write-off of items of property, plant and
equipment
[쐌]
Foreign exchange differences, net

9.

Three months
ended 30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

DIRECTORS’ AND CHIEF EXECUTIVE’S REMUNERATION

Year ended 31 March
2012
2013
HK$’000
HK$’000

Fees
Other emoluments:
Salaries, allowances and benefits in kind
Discretionary bonuses
Retirement benefit scheme contributions

Three months
ended 30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

–

–

–

–

2,233
65
–

2,040
65
–

511
–
–

195
–
–

2,298

2,105

511

195
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Independent non-executive directors
The fees paid to independent non-executive directors during the Relevant Periods were as follows:

Year ended 31 March 2012
Mr. Law Yiu Sing
Ms. Yue Chung Sze Joyce
Mr. Chan Wai Hung
Clarence

Year ended 31 March 2013
Mr. Law Yiu Sing
Ms. Yue Chung Sze Joyce
Mr. Chan Wai Hung
Clarence

Three months ended
30 June 2013
Mr. Law Yiu Sing
Ms. Yue Chung Sze Joyce
Mr. Chan Wai Hung
Clarence

Three months ended
30 June 2012
(Unaudited)
Mr. Law Yiu Sing
Ms. Yue Chung Sze Joyce
Mr. Chan Wai Hung
Clarence

Discretionary
bonuses
HK$’000

Retirement
benefit
scheme
contributions
HK$’000

Total
HK$’000

–
–

–
–

–
–

–
–

–

–

–

–

–

–

–

–

–

–

–
–

–
–

–
–

–
–

–
–

–

–

–

–

–

–

–

–

–

–

–
–

–
–

–
–

–
–

–
–

–

–

–

–

–

–

–

–

–

–

–
–

–
–

–
–

–
–

–
–

–

–

–

–

–

–

–

–

–

–

Fees
HK$’000

Salaries,
allowances
and benefits
in kind
HK$’000

–
–
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Non-executive director

Year ended 31 March 2012
Mr. Pan Chik

Year ended 31 March 2013
Mr. Pan Chik

Three months ended
30 June 2013
Mr. Pan Chik

Three months ended
30 June 2012
(Unaudited)
Mr. Pan Chik

Discretionary
bonuses
HK$’000

Retirement
benefit
scheme
contributions
HK$’000

Total
HK$’000

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

–

Fees
HK$’000

Salaries,
allowances
and benefits
in kind
HK$’000

–
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Executive directors

Year ended 31 March 2012
Mr. Wu Kai Char
Ms. Wong Wai Ling
(Chief Executive Officer)
Mr. Lui Hung Yen

Year ended 31 March 2013
Mr. Wu Kai Char
Ms. Wong Wai Ling
(Chief Executive Officer)
Mr. Lui Hung Yen

Three months ended
30 June 2013
Mr. Wu Kai Char
Ms. Wong Wai Ling (Chief
Executive Officer)
Mr. Lui Hung Yen

Three months ended
30 June 2012
(Unaudited)
Mr. Wu Kai Char
Ms. Wong Wai Ling (Chief
Executive Officer)
Mr. Lui Hung Yen

Discretionary
bonuses
HK$’000

Retirement
benefit
scheme
contributions
HK$’000

Total
HK$’000

1,556

50

–

1,606

–
–

497
180

–
15

–
–

497
195

–

2,233

65

–

2,298

–

1,338

50

–

1,388

–
–

522
180

–
15

–
–

522
195

–

2,040

65

–

2,105

–

150

–

–

150

–
–

–
45

–
–

–
–

–
45

–

195

–

–

195

–

335

–

–

335

–
–

131
45

–
–

–
–

131
45

–

511

–

–

511

Fees
HK$’000

Salaries,
allowances
and benefits
in kind
HK$’000

–

There was no arrangement under which a director waived or agreed to waive any remuneration
during the Relevant Periods.
During the Relevant Periods, no remuneration was paid by the Group to the directors as an
inducement to join or upon joining the Group or as compensation for loss of office.
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FIVE HIGHEST PAID INDIVIDUALS

1, 1, 1 and 1 of the five highest paid individuals was a director of the Company for the years ended 31
March 2012 and 2013 and the three months ended 30 June 2012 and 2013, respectively.
Details of the remuneration of the remaining non-director, highest paid individuals for each of the Relevant
Periods are analysed as follows:

Year ended 31 March
2012
2013
HK$’000
HK$’000

Salaries, allowances and benefits in kind
Discretionary bonuses
Retirement benefit scheme contributions

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

3,761
205
36

3,608
175
15

810
–
3

699
–
8

4,002

3,798

813

707

The number of the non-director, highest paid individuals whose remuneration fell within the following
bands is as follows:
Number of individuals
Three months ended
Year ended 31 March
30 June
2012
2013
2012
2013
(Unaudited)
Nil to HK$1,000,000
HK$1,000,001 to HK$1,500,000

2
2

2
2

4
–

4
–

4

4

4

4

During the Relevant Periods, no remuneration was paid by the Group to any of the five highest paid
individuals as an inducement to join or upon joining the Group or as compensation for loss of office.
11.

INCOME TAX EXPENSE

Hong Kong profits tax has been provided on the estimated assessable profits arising in Hong Kong at a rate
of 16.5% during the Relevant Periods.

Year ended 31 March
2012
2013
HK$’000
HK$’000

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

Current
Charge for the year
Deferred tax (note 24)

4,074
(165)

3,830
6

423
6

987
–

Total tax charge for the year/period

3,909

3,836

429

987
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The income tax on the Group’s profit before tax differs from the theoretical amount that would arise using
the Hong Kong profits tax rate as follows:

Year ended 31 March
2012
2013
HK$’000
HK$’000

Profit before tax

12.

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

21,024

15,507

541

2,889

Tax at the statutory tax rates
Expenses not deductible for tax
Tax effect of temporary differences not
recognised
Over-provision in current years
Tax losses for which no deferred tax was
recognised
Tax concession granted by local authority
Utilisation of tax losses previously not
recognised

3,469
161

2,559
109

89
20

477
292

519
96

1,289
109

503
8

235
19

–
(54)

36
–

−
−

−
−

(282)

(266)

Tax charge at the Group’s effective rates

3,909

3,836

(191)

(36)

429

987

DIVIDENDS

Year ended 31 March
2012
2013
HK$’000
HK$’000

Interim dividend

7,900

12,600

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)
2,900

–

No dividends have been paid or declared by the Company since its incorporation. The above amounts
represented the dividends paid by the respective subsidiaries to their then equity holders prior to the Corporate
Reorganisation.
The rate of dividend and the number of shares ranking for dividends have not been presented as such
information is not meaningful having regard to the purpose of this report.
13.

EARNINGS PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY HOLDERS OF THE
COMPANY

Earnings per share information is not presented as its inclusion, for the purpose of this report, is not
considered meaningful due to the Corporate Reorganisation and the presentation of the results of the Group for the
Relevant Periods as disclosed in note 1 above.
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PROPERTY, PLANT AND EQUIPMENT

Leasehold
improvements
HK$’000
31 March 2012
At 1 April 2011:
Cost
Accumulated depreciation
Net carrying amount

Furniture
and fixtures
HK$’000

Catering
and other
equipment
HK$’000

Motor
vehicles
HK$’000

Total
HK$’000

49,941
(15,647)

6,578
(1,781)

19,734
(7,133)

–
–

76,253
(24,561)

34,294

4,797

12,601

–

51,692

At 1 April 2011, net of
accumulated depreciation
Additions
Write-off
Depreciation provided
during the year

34,294
3,693
(11)

4,797
561
(2)

12,601
1,808
(56)

–
–
–

51,692
6,062
(69)

(11,682)

(1,265)

(3,345)

–

(16,292)

At 31 March 2012, net of
accumulated depreciation

26,294

4,091

11,008

–

41,393

53,565
(27,271)

7,106
(3,015)

21,358
(10,350)

–
–

82,029
(40,636)

26,294

4,091

11,008

–

41,393

53,565
(27,271)

7,106
(3,015)

21,358
(10,350)

–
–

82,029
(40,636)

26,294

4,091

11,008

–

41,393

26,294
2,910
–

4,091
383
(179)

11,008
732
–

–
–
–

41,393
4,025
(179)

(9,386)

(1,242)

(3,302)

–

(13,930)

19,818

3,053

8,438

–

31,309

56,475
(36,657)

7,199
(4,146)

22,034
(13,596)

–
–

85,708
(54,399)

19,818

3,053

8,438

–

31,309

At 31 March 2012:
Cost
Accumulated depreciation
Net carrying amount

31 March 2013
At 31 March 2012 and
1 April 2012:
Cost
Accumulated depreciation
Net carrying amount

At 1 April 2012, net of
accumulated depreciation
Additions
Write-off
Depreciation provided
during the year
At 31 March 2013, net of
accumulated depreciation

At 31 March 2013:
Cost
Accumulated depreciation
Net carrying amount
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Leasehold
improvements
HK$’000
30 June 2013
At 31 March 2013 and
1 April 2013:
Cost
Accumulated depreciation

Motor
vehicles
HK$’000

Total
HK$’000

7,199
(4,146)

22,034
(13,596)

–
–

85,708
(54,399)

19,818

3,053

8,438

–

31,309

19,818
–

3,053
21

8,438
175

–
170

31,309
366

(14)

(3,128)

At 1 April 2013, net of
accumulated depreciation
Additions
Depreciation provided
during the period

(2,033)

At 30 June 2013, net of
accumulated depreciation

(287)

(794)

17,785

2,787

7,819

156

28,547

56,475
(38,690)

7,220
(4,433)

22,209
(14,390)

170
(14)

86,074
(57,527)

17,785

2,787

7,819

156

28,547

Net carrying amount
15.

Catering
and other
equipment
HK$’000

56,475
(36,657)

Net carrying amount

At 30 June 2013:
Cost
Accumulated depreciation

Furniture
and fixtures
HK$’000

INTANGIBLE ASSETS
Franchise
cost
HK$’000
31 March 2012
At 1 April 2011:
Cost
Accumulated amortisation

1,726
(111)

Net carrying amount

1,615

At 1 April 2011, net of accumulated amortisation
Amortisation provided during the year

1,615
(347)

At 31 March 2012, net of accumulated amortisation

1,268

At 31 March 2012:
Cost
Accumulated amortisation

1,726
(458)

Net carrying amount

1,268

31 March 2013
At 31 March 2012 and 1 April 2012:
Cost
Accumulated amortisation

1,726
(458)

Net carrying amount

1,268
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Franchise
cost
HK$’000

At 1 April 2012, net of accumulated amortisation
Amortisation provided during the year

1,268
(306)

At 31 March 2013, net of accumulated amortisation

962

At 31 March 2013:
Cost
Accumulated amortisation

1,726
(764)

Net carrying amount

962

30 June 2013
At 31 March 2013 and 1 April 2013:
Cost
Accumulated amortisation

1,726
(764)

Net carrying amount

962

At 1 April 2013, net of accumulated amortisation
Amortisation provided during the period

962
(77)

At 30 June 2013, net of accumulated amortisation

885

At 30 June 2013:
Cost
Accumulated amortisation

1,726
(841)

Net carrying amount

16.

885

INVENTORIES
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Food and beverage, and other operating items for restaurant
operations

17.

5,344

4,590

4,156

TRADE RECEIVABLES
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Trade receivables

2,836

3,729

2,878

The Group’s trading terms with its customers are mainly on cash, credit card and smart card settlement. The
Group seeks to maintain strict control over its outstanding receivables to minimise credit risk. Trade receivables
are non-interest-bearing.
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An aged analysis of the trade receivables, based on the invoice date, is as follows:
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Within 1 month
1 to 3 months
Over 3 months

2,092
182
562

3,508
125
96

2,537
245
96

2,836

3,729

2,878

The trade receivables included in the above aging analysis are considered not impaired as there is no recent
history of default. As at 31 March 2012 and 2013 and 30 June 2013, no trade receivables were past due or
impaired. No provision for impairment of trade receivables was made as at 31 March 2012 and 2013 and 30 June
2013.
18.

PREPAYMENTS, DEPOSITS AND OTHER RECEIVABLES
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Prepayments
쐌
Rental deposits
Utility and other deposits
Other receivables

Current portion included in prepayments, deposits and other
receivables
Non-current portion included in rental deposits

857
–
13,107
1,527
128

1,732
–
15,827
1,664
90

2,096
310
17,012
1,660
131

15,619

19,313

21,029

(7,523)

(15,574)

(11,334)

8,096

3,739

9,875

At 31 March 2012 and 2013 and 30 June 2013, the balances of deposits and other receivables were neither
past due nor impaired. Financial assets included in the above balances relate to receivables for which there was no
recent history of default.
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BALANCES WITH RELATED PARTIES
An analysis of the amounts due from related parties is as follows:

Amounts due from related parties
Mr. Wu Kai Char (note i)
Mr. Zhang Fuzhu (note i)
Mr. Lui Hung Yen (note i)
Ms. Wong Wai Ling (note i)
Bumper World Limited (note ii)
Fully Hope Holdings Limited (note ii)
JJH Company Limited (note iii)
PHO24 (CWB) Limited (note iv)
Oriental Island Limited (note v)
Rich Base Limited (note xiii)
Well-in Silver Article Company Limited (note vi)

31 March
2012
HK$’000

Maximum
amount
outstanding
during the
year
HK$’000

1 April 2011
HK$’000

311
1,163
21
804
7,000
9
–
–
–
31
636

569
1,444
21
804
7,000
9
84
26
1,179
31
636

114
32
–
11
4,100
9
42
26
1,090
–
–

9,975

Amounts due from related parties
Mr. Wu Kai Char (note i)
Mr. Zhang Fuzhu (note i)
Mr. Lui Hung Yen (note i)
Ms. Wong Wai Ling (note i)
Bumper World Limited (note ii)
Holy Best Limited (note vii)
Oriental Island Limited (note v)
Good View International Investment Limited (note viii)
FLC Holdings Limited (note ix)
Fully Hope Holdings Limited (note ii)
JC & Associates Limited (note x)
Rich Base Limited (note xiii)
Great Lead Inc Limited (note xi)
JC Group Holding Limited (note xii)
Way Full Limited (note xi)
Well-in Silver Article Company Limited (note ii)

31 March
2013
HK$’000

Maximum
amount
outstanding
during the
year
HK$’000

1 April
2012
HK$’000

496
483
23
81
5,188
15
45
119
25
–
2
31
8
10
8
1,273

554
1,447
58
804
7,000
15
45
119
25
9
2
31
8
10
8
1,273

311
1,163
21
804
7,000
–
–
–
–
9
–
31
–
–
–
636

7,807
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Amounts due from related parties
Mr. Wu Kai Char (note i)
Mr. Zhang Fuzhu (note i)
Mr. Lui Hung Yen (note i)
Ms. Wong Wai Ling (note i)
Victory Stand International Limited (note xiv)
Dragon Flame Holdings Limited (note xv)
Bumper World Limited (note ii)
Holy Best Limited (note vii)
Oriental Island Limited (note v)
Good View International Investment Limited (note viii)
FLC Holdings Limited (note ix)
JC & Associates Limited (note x)
Rich Base Limited (note xiii)
Great Lead Inc Limited (note xi)
JC Group Holding Limited (note xii)
Way Full Limited (note xi)
Well-in Silver Article Company Limited (note ii)

30 June
2013
HK$’000

Maximum
amount
outstanding
during the
period
HK$’000

1 April
2013
HK$’000

763
652
47
166
568
190
63
15
39
119
25
–
31
8
10
8
154

941
652
50
166
568
190
5,188
15
45
119
25
2
31
8
10
8
1,375

496
483
23
81
–
–
5,188
15
45
119
25
2
31
8
10
8
1,273

2,858

7,807

An analysis of the amounts due to related parties is as follows:
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Amounts due to related parties
Mr. Wu Kai Char (note i)
FLC Holdings Limited (note ix)
Oriental Island Limited (note v)
Good View International Investment Limited (note viii)
Super Delights Limited (note v)
Holy Best Limited (note vii)
JJH Company Limited (note iii)
JC & Associates Limited (note x)
PHO24 (CWB) Limited (note iv)

908
2,605
10,407
20,958
–
849
10
–
248

1,049
3,287
9,938
17,498
945
1,234
–
–
12

–
996
–
225
2,394
798
–
42
12

35,985

33,963

4,467

Notes:
(i)

Controlling Shareholders of the Company

(ii)

Controlled by Mr. Wu Kai Char and Mr. Zhang Fuzhu, Controlling Shareholders of the Company

(iii)

Controlled by Mr. Wu Kai Char and indirectly controlled by Ms. Wong Wai Ling, Controlling
Shareholders of the Company
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(iv)

Indirectly controlled by Mr. Wu Kai Char and Mr. Zhang Fuzhu, Controlling Shareholders of the
Company

(v)

Controlled by Mr. Wu Kai Char, Controlling Shareholder of the Company

(vi)

Controlled by Mr. Wu Kai Char, Controlling Shareholder of the Company, and his spouse

(vii)

Controlled by Mr. Lui Hung Yen, Controlling Shareholder of the Company, and his spouse

(viii) Controlled by Mr. Zhang Fuzhu, Controlling Shareholder of the Company
(ix)

Controlled by Ms. Wong Wai Ling, Controlling Shareholder of the Company

(x)

Controlled by Mr. Wu Kai Char and Ms. Wong Wai Ling, Controlling Shareholders of the Company

(xi)

Indirectly controlled by Mr. Wu Kai Char, Controlling Shareholder of the Company

(xii)

Indirectly controlled by Mr. Wu Kai Char, Mr. Lui Hung Yen and Ms. Wong Wai Ling, Controlling
Shareholders of the Company

(xiii) Controlled by Mr. Wu Kai Char and indirectly controlled by Mr. Zhang Fuzhu, Controlling
Shareholders of the Company
(xiv) A holding company of the Company
(xv)

Wholly-owned by Mr. Pan Chik, non-executive director of the Company

Balances with related parties are unsecured, interest-free and have no fixed terms of repayment.
None of the amounts due from related parties is either past due or impaired. The financial assets included in
the above balances related to receivables for which there was no recent history of default.
All amounts due from/to related parties will be fully settled.
20.

CASH AND CASH EQUIVALENTS
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Cash and bank balances

11,159

15,352

28,421

Cash and cash equivalents denominated in:
HK$
United States dollars (“US$”)
Japanese Yen (“JPY”)

10,919
221
19

15,183
150
19

28,255
150
16

11,159

15,352

28,421

Cash at banks earn interest at floating rates based on daily bank deposit rates. The bank balances are
deposited with creditworthy banks with no recent history of default.
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TRADE PAYABLES

An aged analysis of the trade payables as at the end of each of the Relevant Periods, based on the invoice
date, is as follows:
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Within 1 month
Over 1 month but less than 2 months
Over 2 months

5,564
108
68

5,833
25
17

5,113
58
33

5,740

5,875

5,204

The trade payables are non-interest-bearing and generally have payment terms of 30 – 45 days.
Included in the Group’s trade payables as at 31 March 2012 and 2013 and 30 June 2013 is a balance of
approximately HK$405,000, HK$286,000 and HK$232,000 respectively payable to JC & Associates Limited. The
relevant trade payable is repayable on similar credit terms to those offered by the major suppliers of the Group.
22.

OTHER PAYABLES AND ACCRUALS
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Deferred income
Other payables
Accruals
Provision for estimated fine on water pollution
Customer deposits

478
626
6,912
588
336

300
351
6,972
588
292

178
303
7,971
588
944

8,940

8,503

9,984

Other payables are non-interest-bearing.
23.

BALANCES WITH NON-CONTROLLING SHAREHOLDERS
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Amounts due from non-controlling shareholders of
subsidiaries

1,580

611

348

Amounts due to non-controlling shareholders of
subsidiaries

2,234

1,108

1,108

Balances with non-controlling shareholders of subsidiaries are unsecured, interest-free and have no fixed
terms of repayment. The amounts due from non-controlling shareholders of subsidiaries are neither past due nor
impaired.
All amounts due from non-controlling shareholders of subsidiaries will be fully settled.
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On 3 July 2013, the Group and the non-controlling shareholders of the subsidiaries have entered into
long-term loan agreements, pursuant to which all the amounts due to non-controlling shareholders are due after
one year from the date of the long-term loan agreements.
24.

DEFERRED TAX
The movements in deferred tax assets and liabilities during the Relevant Periods are as follows:
Deferred tax assets
Depreciation in
excess of related
depreciation
allowance
HK$’000

Losses available
for offsetting
against future
taxable profits
HK$’000

Total
HK$’000

7

220

227

87

(174)

(87)

94

46

140

(94)

(46)

(140)

–

–

At 1 April 2011
Credited/(charged) to the combined
income statement during the year
(note 11)
At 31 March 2012 and 1 April 2012
Charged to the combined income
statement during the year (note 11)
At 31 March 2013 and 1 April 2013 and
30 June 2013

–

Deferred tax liabilities
Depreciation
allowance
in excess of
related
depreciation
HK$’000
At 1 April 2011
Deferred tax credited to the combined income statement during
the year (note 11)
At 31 March 2012 and 1 April 2012
Deferred tax credited to the combined income statement during the year
(note 11)
At 31 March 2013 and 1 April 2013 and 30 June 2013

386
(252)
134
(134)
–

Certain subsidiaries of the Group have tax losses arising in Hong Kong in total of approximately
HK$1,614,000, HK$219,000 and Nil as at 31 March 2012 and 2013 and 30 June 2013, respectively, that are
available indefinitely for offsetting against their future taxable profits of those companies in which the losses
arose. Deferred tax assets have not been recognised in respect of these losses as it is not considered probable that
taxable profits will be available against which the tax losses can be utilised.
There are no income tax consequences attaching to the payment of dividends by the Company to its
shareholders.
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ISSUED CAPITAL

For the purpose of the preparation of the combined statements of financial position, the balance of issued
capital at 31 March 2012 and 2013 represents the aggregate of the paid up share capital of the subsidiaries
comprising the Group held by Mr. Wu Kai Char, Mr. Zhang Fuzhu, Ms. Wong Wai Ling and Mr. Lui Hung Yen,
the Controlling Shareholders, prior to the Corporate Reorganisation. The balance of issued capital at 30 June 2013
represents the paid up share capital of Glory Kind, the holding company of the subsidiaries comprising the Group,
prior to the Corporate Reorganisation.
The Company was incorporated in the Cayman Islands as an exempted company with limited liability under
the Companies Law of the Cayman Islands on 21 June 2013 with an initial authorised share capital of
HK$380,000 divided into 38,000,000 ordinary shares of HK$0.01 each and one nil-paid share was issued
thereafter.
26.

RESERVES
(a)

Group

The amounts of the Group’s reserves and the movements therein for each of the Relevant Periods are
presented in the combined statements of changes in equity of this report.
(b)

Other reserves
The other reserves represent the reserve arising pursuant to the Group’s reorganisation.

27.

RELATED PARTY TRANSACTIONS
(i)

In addition to the transactions and balances detailed elsewhere in this report, the Group had the
following material transactions with related parties during the Relevant Periods:

Year ended 31 March
2012
2013
HK$’000
HK$’000

JC & Associates Limited
– purchase of food

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

7,462

7,282

1,643

1,091

R & C Corporate Services Limited
– corporate service fee

395

281

95

185

Rich Base Limited
– franchise fees

621

640

146

171

W. L. Wong & Co
– corporate service fee

240

240

60

60

701

–

–

–

1,208
1,316
811
252

127
620
920
556

–
246
230
137

–
57
233
142

Well-In Hotel Supplies Company Limited
– management fee
– purchase of property, plant and
equipment
– purchase of kitchen utensils
– property rental & related expenses
– administrative expenses

The transactions were conducted at terms and conditions mutually agreed between the relevant parties. The
Directors are of the opinion that those related party transactions were conducted in the ordinary course of business
of the Group.
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Unless otherwise stated, all of the above related parties are controlled by the Controlling Shareholders.
(ii)

Compensation of key management personnel of the Group, including directors’ remuneration as
disclosed in note 9 to the Financial Information, is as follows:

Year ended 31 March
2012
2013
HK$’000
HK$’000

Short term employee benefits
Post-employment benefits

28.

4,956
36

4,518
44

976
8

807
11

4,992

4,562

984

818

MAJOR NON-CASH TRANSACTIONS
(i)

29.

Three months ended
30 June
2012
2013
HK$’000
HK$’000
(Unaudited)

On 22 May 2013, amounts due to related parties by the Group of approximately HK$26,462,000 were
capitalised by allotting and issuing a total of 9,106 shares in Victory Stand International Limited to
the Controlling Shareholders. Please refer to the section headed “History, Development and
Reorganisation – Loan Capitalisation Issue” to this document.

OPERATING LEASE COMMITMENTS

The Group leases certain of its restaurants, office premises and warehouses under operating lease
arrangements. Leases for these properties are negotiated for terms ranging from one to three years.
As at the end of each of the Relevant Periods, the Group had total future minimum lease payments under
non-cancellable operating leases falling due as follows:
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Within one year
In the second to fifth years, inclusive
Beyond five years

32,469
13,932
–

30,161
22,438
–

32,309
29,767
–

46,401

52,599

62,076

In addition, the operating lease rentals for certain restaurants are based on the higher of a fixed rental and
contingent rent based on the revenue of the restaurants pursuant to the terms and conditions as set out in the
respective tenancy agreements. As the future revenue of the restaurants could not be reliably determined, the
minimum lease commitments are based on the fixed rental.
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COMMITMENTS

In addition to the operating lease commitments detailed in note 29 above, the Group had the following
capital commitments at the end of each of the Relevant Periods.
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Contracted, but not provided for leasehold improvement

31.

215

35

35

FINANCIAL INSTRUMENTS BY CATEGORY

As at the end of each of the Relevant Periods, all the financial assets and liabilities of the Group were
loans and receivables and financial liabilities at amortised cost, respectively.
32.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Group’s principal financial instruments comprise cash and cash equivalents and advances from related
parties and non-controlling shareholders. The Group has various other financial assets and liabilities such as trade
receivables, deposits and other receivables, trade payables, other payables and accruals and balances with
non-controlling shareholders and related parties.
The main risks arising from the Group’s financial instruments are credit risk, interest rate risk, foreign
currency risk and liquidity risk. The Directors review and agree policies for managing each of these risks and they
are summarised below.
Credit risk
The Group trades with a large number of diversified customers and trading terms are mainly on cash,
credit card and smart card settlement, hence, there is no significant concentration of credit risk.
Interest rate risk
The Group did not have any interest-bearing liabilities and thus, the Directors believe the Group’s
exposure to interest rate risk is minimal.
Foreign currency risk
The Group’s monetary assets, liabilities and transactions are principally denominated in Hong Kong
dollars. The foreign currency risk is considered not material and the Group therefore does not have a
foreign currency hedging policy. However, the management monitors the Group’s foreign exchange
exposure and will consider hedging significant foreign currency exposure when the need arises.
Liquidity risk
The Group’s objective is to maintain a balance between continuity of funding and flexibility through
the use of advances from related parties and non-controlling shareholders, and internally generated funds.
The Group regularly reviews its major funding positions to ensure that it has adequate financial resources in
meeting its financial obligations.
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The maturity profile of the Group’s financial liabilities as at the end of each of the Relevant Periods,
based on the contractual undiscounted payments, was as follows:
On demand
or less than
1 year
HK$’000
31 March 2012
Trade payables
Financial liabilities included in other payables and accruals
Due to related parties
Due to non-controlling shareholders

5,740
7,538
35,985
2,234
51,497

On demand
or less than
1 year
HK$’000
31 March 2013
Trade payables
Financial liabilities included in other payables and accruals
Due to related parties
Due to non-controlling shareholders

5,875
7,323
33,963
1,108
48,269

On demand
or less than
1 year
HK$’000
30 June 2013
Trade payables
Financial liabilities included in other payables and accruals
Due to related parties
Due to non-controlling shareholders

5,204
8,274
4,467
1,108
19,053

Capital management
The primary objectives of the Group’s capital management are to safeguard the Group’s ability to
continue as a going concern and to maintain healthy capital ratios in order to support its business and
maximise the shareholders’ value.
The Group manages its capital structure and makes adjustments to it in light of changes in economic
conditions. To maintain or adjust the capital structure, the Group may adjust the dividend payment to the
shareholders, return capital to the shareholders or issue new shares. The Group is not subject to any
externally imposed capital requirements. No changes were made in the objectives, policies or processes for
managing capital during the Relevant Periods.
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The Group monitors capital using a gearing ratio, which is expressed as a percentage of total debts
over capital. The gearing ratios as at the end of each of the Relevant Periods were as follows:
As at 31 March
As at 30 June
2012
2013
2013
HK$’000
HK$’000
HK$’000
Due to related parties
Due to non-controlling shareholders

35,985
2,234

33,963
1,108

4,467
1,108

Total debts
Total equity

38,219
25,519

35,071
24,600

5,575
60,477

Total capital

63,738

59,671

66,052

60%

59%

8%

Gearing ratio

B.

EVENTS AFTER THE REPORTING PERIOD
(i)

[쐌]

(ii) On 3 July 2013, the Group and the non-controlling shareholders of the
subsidiaries have entered into long-term loan agreements, pursuant to which all
the amounts due to non-controlling shareholders are due after one year from the
date of the long-term loan agreements.
(iii) On 23 October 2013, an interim dividend of HK$1,485,000 was appropriated to
Victory Stand International Limited and Dragon Flame Holdings Limited, the then
shareholders of Glory Kind.
(iv) On 23 October 2013, certain companies now comprising the Group declared
interim dividends of HK$515,000 to their then non-controlling shareholders.
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C.

ACCOUNTANTS’ REPORT

SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements of the Group have been prepared in respect of any
period subsequent to 30 June 2013.
Yours faithfully,
HLB Hodgson Impey Cheng Limited
Certified Public Accountants
Jonathan T. S. Lai
Practising Certificate Number: P04165
Hong Kong
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SUMMARY OF THE CONSTITUTION OF THE COMPANY
AND THE CAYMAN ISLANDS COMPANY LAW

Set out below is a summary of certain provisions of the Memorandum and Articles of
Association of the Company and of certain aspects of Cayman Islands company law.
The Company was incorporated in the Cayman Islands as an exempted company with
limited liability on 21 June 2013 under the Companies Law. The Company’s constitutional
documents consist of its Amended and Restated Memorandum of Association (the
“Memorandum”) and the Amended and Restated Articles of Association (the “Articles”).
1.

2.

MEMORANDUM OF ASSOCIATION
(a)

The Memorandum provides, inter alia, that the liability of members of the
Company is limited and that the objects for which the Company is established are
unrestricted (and therefore include acting as an investment company), and that the
Company shall have and be capable of exercising any and all of the powers at any
time or from time to time exercisable by a natural person or body corporate
whether as principal, agent, contractor or otherwise and since the Company is an
exempted company that the Company will not trade in the Cayman Islands with
any person, firm or corporation except in furtherance of the business of the
Company carried on outside the Cayman Islands.

(b)

By special resolution the Company may alter the Memorandum with respect to
any objects, powers or other matters specified therein.

ARTICLES OF ASSOCIATION

The Articles were adopted on 2 November 2013. The following is a summary of certain
provisions of the Articles:
(a)

Shares
(i)

Classes of shares
The share capital of the Company consists of ordinary shares.

(ii) Share certificates
Every person whose name is entered as a member in the register of members
shall be entitled to receive a certificate for his shares. No shares shall be issued to
bearer.
Every certificate for shares, warrants or debentures or representing any other
form of securities of the Company shall be issued under the seal of the Company,
and shall be signed autographically by one Director and the Secretary, or by 2
Directors, or by some other person(s) appointed by the Board for the purpose. As
regards any certificates for shares or debentures or other securities of the
Company, the Board may by resolution determine that such signatures or either of
them shall be dispensed with or affixed by some method or system of mechanical
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signature other than autographic or may be printed thereon as specified in such
resolution or that such certificates need not be signed by any person. Every share
certificate issued shall specify the number and class of shares in respect of which
it is issued and the amount paid thereon and may otherwise be in such form as
the Board may from time to time prescribe. A share certificate shall relate to only
one class of shares, and where the capital of the Company includes shares with
different voting rights, the designation of each class of shares, other than those
which carry the general right to vote at general meetings, must include the words
“restricted voting” or “limited voting” or “non-voting” or some other appropriate
designation which is commensurate with the rights attaching to the relevant class
of shares. The Company shall not be bound to register more than 4 persons as
joint holders of any share.
(b)

Directors
(i)

Power to allot and issue shares and warrants

Subject to the provisions of the Companies Law, the Memorandum and
Articles and without prejudice to any special rights conferred on the holders of
any shares or class of shares, any share may be issued with or have attached
thereto such rights, or such restrictions, whether with regard to dividend, voting,
return of capital, or otherwise, as the Company may by ordinary resolution
determine (or, in the absence of any such determination or so far as the same may
not make specific provision, as the Board may determine). Any share may be
issued on terms that upon the happening of a specified event or upon a given date
and either at the option of the Company or the holder thereof, they are liable to
be redeemed.
The Board may issue warrants to subscribe for any class of shares or other
securities of the Company on such terms as it may from time to time determine.
Where warrants are issued to bearer, no certificate thereof shall be issued to
replace one that has been lost unless the Board is satisfied beyond reasonable
doubt that the original certificate thereof has been destroyed and the Company has
received an indemnity in such form as the Board shall think fit with regard to the
issue of any such replacement certificate.
Subject to the provisions of the Companies Law, the Articles and, where
applicable, the rules of any stock exchange of the Relevant Territory (as defined
in the Articles) and without prejudice to any special rights or restrictions for the
time being attached to any shares or any class of shares, all unissued shares in the
Company shall be at the disposal of the Board, which may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times, for such
consideration and on such terms and conditions as it in its absolute discretion
thinks fit, but so that no shares shall be issued at a discount.
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Neither the Company nor the Board shall be obliged, when making or
granting any allotment of, offer of, option over or disposal of shares, to make, or
make available, any such allotment, offer, option or shares to members or others
whose registered addresses are in any particular territory or territories where, in
the absence of a registration statement or other special formalities, this is or may,
in the opinion of the Board, be unlawful or impracticable. However, no member
affected as a result of the foregoing shall be, or be deemed to be, a separate class
of members for any purpose whatsoever.
(ii) Power to dispose of the assets of the Company or any subsidiary
While there are no specific provisions in the Articles relating to the disposal
of the assets of the Company or any of its subsidiaries, the Board may exercise
all powers and do all acts and things which may be exercised or done or approved
by the Company and which are not required by the Articles or the Companies
Law to be exercised or done by the Company in general meeting, but if such
power or act is regulated by the Company in general meeting, such regulation
shall not invalidate any prior act of the Board which would have been valid if
such regulation had not been made.
(iii) Compensation or payments for loss of office
Payments to any present Director or past Director of any sum by way of
compensation for loss of office or as consideration for or in connection with his
retirement from office (not being a payment to which the Director is contractually
or statutorily entitled) must be approved by the Company in general meeting.
(iv) Loans and provision of security for loans to Directors
There are provisions in the Articles prohibiting the making of loans to
Directors and their associates which are equivalent to provisions of Hong Kong
law prevailing at the time of adoption of the Articles.
The Company shall not directly or indirectly make a loan to a Director or a
director of any holding company of the Company or any of their respective
associates, enter into any guarantee or provide any security in connection with a
loan made by any person to a Director or a director of any holding company of
the Company or any of their respective associates, or if any one or more of the
Directors hold (jointly or severally or directly or indirectly) a controlling interest
in another company, make a loan to that other company or enter into any
guarantee or provide any security in connection with a loan made by any person
to that other company.
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Disclosure of interest in contracts with the Company or with any of its
subsidiaries

With the exception of the office of auditor of the Company, a Director may
hold any other office or place of profit with the Company in conjunction with his
office of Director for such period and, upon such terms as the Board may
determine, and may be paid such extra remuneration therefor (whether by way of
salary, commission, participation in profits or otherwise) in addition to any
remuneration provided for by or pursuant to any other Articles. A Director may be
or become a director or other officer or member of any other company in which
the Company may be interested, and shall not be liable to account to the
Company or the members for any remuneration or other benefits received by him
as a director, officer or member of such other company. The Board may also
cause the voting power conferred by the shares in any other company held or
owned by the Company to be exercised in such manner in all respects as it thinks
fit, including the exercise thereof in favour of any resolution appointing the
Directors or any of them to be directors or officers of such other company.
No Director or intended Director shall be disqualified by his office from
contracting with the Company, either as vendor, purchaser or otherwise, nor shall
any such contract or any other contract or arrangement in which any Director is in
any way interested be liable to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any profit realised
by any such contract or arrangement by reason only of such Director holding that
office or the fiduciary relationship thereby established. A Director who is, in any
way, materially interested in a contract or arrangement or proposed contract or
arrangement with the Company shall declare the nature of his interest at the
earliest meeting of the Board at which he may practically do so.
There is no power to freeze or otherwise impair any of the rights attaching
to any Share by reason that the person or persons who are interested directly or
indirectly therein have failed to disclose their interests to the Company.
A Director shall not vote (nor shall he be counted in the quorum) on any
resolution of the Board in respect of any contract or arrangement or other
proposal in which he or his associate(s) is/are materially interested, and if he shall
do so his vote shall not be counted nor shall he be counted in the quorum for that
resolution, but this prohibition shall not apply to any of the following matters
namely:
(aa) the giving of any security or indemnity to the Director or his
associate(s) in respect of money lent or obligations incurred or
undertaken by him or any of them at the request of or for the benefit of
the Company or any of its subsidiaries;
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(bb) the giving of any security or indemnity to a third party in respect of a
debt or obligation of the Company or any of its subsidiaries for which
the Director or his associate(s) has/have himself/themselves assumed
responsibility in whole or in part whether alone or jointly under a
guarantee or indemnity or by the giving of security;
(cc) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the
Company may promote or be interested in for subscription or purchase,
where the Director or his associate(s) is/are or is/are to be interested as
a participant in the underwriting or sub-underwriting of the offer;
(dd) any proposal or arrangement concerning the adoption, modification or
operation of a share option scheme, a pension fund or retirement, death
or disability benefits scheme or other arrangement which relates both to
Directors, his associate(s) and employees of the Company or of any of
its subsidiaries and does not provide in respect of any Director, or his
associate(s), as such any privilege or advantage not generally accorded
to the employees to which such scheme or fund relates; or
(ee) any contract or arrangement in which the Director or his associate(s) is/
are interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of his/
their interest in shares or debentures or other securities of the
Company.
(vi) Remuneration
The Directors shall be entitled to receive, as ordinary remuneration for their
services, such sums as shall from time to time be determined by the Board, or the
Company in general meeting, as the case may be, such sum (unless otherwise
directed by the resolution by which it is determined) to be divided amongst the
Directors in such proportions and in such manner as they may agree or failing
agreement, equally, except that in such event any Director holding office for only
a portion of the period in respect of which the remuneration is payable shall only
rank in such division in proportion to the time during such period for which he
has held office. The Directors shall also be entitled to be repaid all travelling,
hotel and other expenses reasonably incurred by them in attending any Board
meetings, committee meetings or general meetings or otherwise in connection
with the discharge of their duties as Directors. Such remuneration shall be in
addition to any other remuneration to which a Director who holds any salaried
employment or office in the Company may be entitled by reason of such
employment or office.

– III-5 –

THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to change. This
Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this Web Proof Information Pack.

APPENDIX III

SUMMARY OF THE CONSTITUTION OF THE COMPANY
AND THE CAYMAN ISLANDS COMPANY LAW

Any Director who, at the request of the Company performs services which in
the opinion of the Board go beyond the ordinary duties of a Director may be paid
such special or extra remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Board may determine and such extra
remuneration shall be in addition to or in substitution for any ordinary
remuneration as a Director. An executive Director appointed to be a managing
director, joint managing director, deputy managing director or other executive
officer shall receive such remuneration (whether by way of salary, commission or
participation in profits or otherwise or by all or any of those modes) and such
other benefits (including pension and/or gratuity and/or other benefits on
retirement) and allowances as the Board may from time to time decide. Such
remuneration shall be in addition to his ordinary remuneration as a Director.
The Board may establish, either on its own or jointly in concurrence or
agreement with other companies (being subsidiaries of the Company or with
which the Company is associated in business), or may make contributions out of
the Company’s monies to, such schemes or funds for providing pensions, sickness
or compassionate allowances, life assurance or other benefits for employees
(which expression as used in this and the following paragraph shall include any
Director or former Director who may hold or have held any executive office or
any office of profit with the Company or any of its subsidiaries) and former
employees of the Company and their dependents or any class or classes of such
persons.
In addition, the Board may also pay, enter into agreements to pay or make
grants of revocable or irrevocable, whether or not subject to any terms or
conditions, pensions or other benefits to employees and former employees and
their dependents, or to any of such persons, including pensions or benefits
additional to those, if any, to which such employees or former employees or their
dependents are or may become entitled under any such scheme or fund as
mentioned above. Such pension or benefit may, if deemed desirable by the Board,
be granted to an employee either before and in anticipation of, or upon or at any
time after, his actual retirement.
(vii) Appointment, retirement and removal
At any time or from time to time, the Board shall have the power to appoint
any person as a Director either to fill a casual vacancy on the Board or as an
additional Director to the existing Board subject to any maximum number of
Directors, if any, as may be determined by the members in general meeting. Any
Director appointed by the Board to fill a casual vacancy shall hold office only
until the first general meeting of the Company after his appointment and be
subject to re-election at such meeting. Any Director appointed by the Board as an
addition to the existing Board shall hold office only until the next following
annual general meeting of the Company and shall then be eligible for re-election.
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At each annual general meeting, one third of the Directors for the time being
will retire from office by rotation. However, if the number of Directors is not a
multiple of three, then the number nearest to but not less than one third shall be
the number of retiring Directors. The Directors who shall retire in each year will
be those who have been longest in the office since their last re-election or
appointment but as between persons who become or were last re-elected Directors
on the same day those to retire will (unless they otherwise agree among
themselves) be determined by lot.
No person, other than a retiring Director, shall, unless recommended by the
Board for election, be eligible for election to the office of Director at any general
meeting, unless notice in writing of the intention to propose that person for
election as a Director and notice in writing by that person of his willingness to be
elected shall have been lodged at the head office or at the registration office. The
period for lodgment of such notices will commence no earlier than the day after
the despatch of the notice of the meeting appointed for such election and end no
later than 7 days prior to the date of such meeting and the minimum length of the
period during which such notices to the Company may be given must be at least 7
days.
A Director is not required to hold any shares in the Company by way of
qualification nor is there any specified upper or lower age limit for Directors
either for accession to the Board or retirement therefrom.
A Director may be removed by an ordinary resolution of the Company
before the expiration of his term of office (but without prejudice to any claim
which such Director may have for damages for any breach of any contract
between him and the Company) and the Company may by ordinary resolution
appoint another in his place. The number of Directors shall not be less than two.
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In addition to the foregoing, the office of a Director shall be vacated:
(aa) if he resigns his office by notice in writing delivered to the Company at
the registered office or head office of the Company for the time being
or tendered at a meeting of the Board;
(bb) if he dies or becomes of unsound mind as determined pursuant to an
order made by any competent court or official on the grounds that he is
or may be suffering from mental disorder or is otherwise incapable of
managing his affairs and the Board resolves that his office be vacated;
(cc) if, without special leave, he is absent from meetings of the Board for
six (6) consecutive months, and the Board resolves that his office is
vacated;
(dd) if he becomes bankrupt or has a receiving order made against him or
suspends payment or compounds with his creditors generally;
(ee) if he is prohibited from being a director by law;
(ff) if he ceases to be a director by virtue of any provision of law or is
removed from office pursuant to the Articles;
(gg) if he has been validly required by the stock exchange of the Relevant
Territory (as defined in the Articles) to cease to be a Director and the
relevant time period for application for review of or appeal against such
requirement has lapsed and no application for review or appeal has
been filed or is underway against such requirement; or
(hh) if he is removed from office by notice in writing served upon him
signed by not less than three-fourths in number (or, if that is not a
round number, the nearest lower round number) of the Directors
(including himself) then in office.
From time to time the Board may appoint one or more of its body to be
managing director, joint managing director, or deputy managing director or to
hold any other employment or executive office with the Company for such period
and upon such terms as the Board may determine and the Board may revoke or
terminate any of such appointments. The Board may also delegate any of its
powers to committees consisting of such Director or Directors and other person(s)
as the Board thinks fit, and from time to time it may also revoke such delegation
or revoke the appointment of and discharge any such committees either wholly or
in part, and either as to persons or purposes, but every committee so formed shall,
in the exercise of the powers so delegated, conform to any regulations that may
from time to time be imposed upon it by the Board.
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(viii) Borrowing powers
Pursuant to the Articles, the Board may exercise all the powers of the
Company to raise or borrow money, to mortgage or charge all or any part of the
undertaking, property and uncalled capital of the Company and, subject to the
Companies Law, to issue debentures, debenture stock, bonds and other securities
of the Company, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party. The provisions summarized
above, in common with the Articles of Association in general, may be varied with
the sanction of a special resolution of the Company.
(ix) Register of Directors and officers
Pursuant to the Companies Law, the Company is required to maintain at its
registered office a register of directors, alternate directors and officers which is
not available for inspection by the public. A copy of such register must be filed
with the Registrar of Companies in the Cayman Islands and any change must be
notified to the Registrar within 30 days of any change in such directors or
officers, including a change of the name of such directors or officers.
(x)

Proceedings of the Board

Subject to the Articles, the Board may meet anywhere in the world for the
despatch of business and may adjourn and otherwise regulate its meetings as it
thinks fit. Questions arising at any meeting shall be determined by a majority of
votes. In the case of an equality of votes, the chairman of the meeting shall have
a second or casting vote.
(c)

Alterations to the constitutional documents

To the extent that the same is permissible under Cayman Islands law and subject
to the Articles, the Memorandum and Articles of the Company may only be altered or
amended, and the name of the Company may only be changed by the Company by
special resolution.
(d)

Variation of rights of existing shares or classes of shares

Subject to the Companies Law, if at any time the share capital of the Company is
divided into different classes of shares, all or any of the special rights attached to any
class of shares may (unless otherwise provided for by the terms of issue of the shares
of that class) be varied, modified or abrogated either with the consent in writing of the
holders of not less than three-fourths in nominal value of the issued shares of that class
or with the sanction of a special resolution passed at a separate general meeting of the
holders of the shares of that class. To every such separate general meeting the
provisions of the Articles relating to general meetings shall mutatis mutandis apply, but
so that the necessary quorum (other than at an adjourned meeting) shall be not less
than two persons together holding (or in the case of a shareholder being a corporation,
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by its duly authorized representative) or representing by proxy not less than one-third
in nominal value of the issued shares of that class. Every holder of shares of the class
shall be entitled on a poll to one vote for every such share held by him, and any holder
of shares of the class present in person or by proxy may demand a poll.
Any special rights conferred upon the holders of any shares or class of shares
shall not, unless otherwise expressly provided in the rights attaching to the terms of
issue of such shares, be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.
(e)

Alteration of capital

The Company may, by an ordinary resolution of its members, (a) increase its
share capital by the creation of new shares of such amount as it thinks expedient; (b)
consolidate or divide all or any of its share capital into shares of larger or smaller
amount than its existing shares; (c) divide its unissued shares into several classes and
attach thereto respectively any preferential, deferred, qualified or special rights,
privileges or conditions; (d) subdivide its shares or any of them into shares of an
amount smaller than that fixed by the Memorandum; and (e) cancel shares which, at
the date of the passing of the resolution, have not been taken or agreed to be taken by
any person and diminish the amount of its share capital by the amount of the shares so
cancelled; (f) make provision for the allotment and issue of shares which do not carry
any voting rights; (g) change the currency of denomination of its share capital; and (h)
reduce its share premium account in any manner authorized and subject to any
conditions prescribed by law.
Reduction of share capital – subject to the Companies Law and to confirmation by
the court, a company limited by shares may, if so authorised by its Articles of
Association, by special resolution, reduce its share capital in any way.
(f)

Special resolution – majority required

In accordance with the Articles, a special resolution of the Company must be
passed by a majority of not less than three-fourths of the votes cast by such members
as, being entitled so to do, vote in person or by proxy or, in the case of members
which are corporations, by their duly authorised representatives or, where proxies are
allowed, by proxy at a general meeting of which not less than 21 clear days’ notice,
specifying the intention to propose the resolution as a special resolution, has been duly
given. However, except in the case of an annual general meeting, if it is so agreed by a
majority in number of the members having a right to attend and vote at such meeting,
being a majority together holding not less than 95% in nominal value of the shares
giving that right and, in the case of an annual general meeting, if so agreed by all
members entitled to attend and vote thereat, a resolution may be proposed and passed
as a special resolution at a meeting of which less than 21 clear days’ notice has been
given.
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Under Companies Law, a copy of any special resolution must be forwarded to the
Registrar of Companies in the Cayman Islands within 15 days of being passed.
An “ordinary resolution”, by contrast, is defined in the Articles to mean a
resolution passed by a simple majority of the votes of such members of the Company
as, being entitled to do so, vote in person or, in the case of members which are
corporations, by their duly authorised representatives or, where proxies are allowed, by
proxy at a general meeting of which not less than 14 clear days’ notice has been given
and held in accordance with the Articles. A resolution in writing signed by or on behalf
of all members shall be treated as an ordinary resolution duly passed at a general
meeting of the Company duly convened and held, and where relevant as a special
resolution so passed.
(g)

Voting rights (generally and on a poll) and right to demand a poll

Subject to any special rights, restrictions or privileges as to voting for the time
being attached to any class or classes of shares at any general meeting on a show of
hands, every member who is present in person or by proxy or being a corporation, is
present by its duly authorised representative shall have one vote, and on a poll every
member present in person or by proxy or, in the case of a member being a corporation,
by its duly authorised representative shall have one vote for every share which is fully
paid or credited as fully paid registered in his name in the register of members of the
Company but so that no amount paid up or credited as paid up on a share in advance
of calls or instalments is treated for the foregoing purpose as paid up on the share.
Notwithstanding anything contained in the Articles, where more than one proxy is
appointed by a member which is a Clearing House (as defined in the Articles) (or its
nominee(s)), each such proxy shall have one vote on a show of hands. On a poll, a
member entitled to more than one vote need not use all his votes or cast all the votes
he does use in the same way.
At any general meeting a resolution put to the vote of the meeting is to be
decided on a show of hands unless (before or on the declaration of the result of the
show of hands or on the withdrawal of any other demand for a poll) a poll is
demanded or otherwise required under the rules of the stock exchange of the Relevant
Territory (as defined in the Articles). A poll may be demanded by:
(i)

the chairman of the meeting; or

(ii) at least two members present in person or, in the case of a member being a
corporation, by its duly authorised representative or by proxy for the time
being entitled to vote at the meeting; or
(iii) any member or members present in person or, in the case of a member being
a corporation, by its duly authorised representative or by proxy and
representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or
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(iv) a member or members present in person or, in the case of a member being a
corporation, by its duly authorised representative or by proxy and holding
shares in the Company conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right.
Should a Clearing House or its nominee(s), be a member of the Company, such
person or persons may be authorised as it thinks fit to act as its representative(s) at any
meeting of the Company or at any meeting of any class of members of the Company
provided that, if more than one person is so authorised, the authorisation shall specify
the number and class of shares in respect of which each such person is so authorised.
A person authorised in accordance with this provision shall be deemed to have been
duly authorized without further evidence of the facts and be entitled to exercise the
same rights and powers on behalf of the Clearing House or its nominee(s), as if such
person were an individual member including the right to vote individually on a show of
hands.
(h)

Annual general meetings

The Company must hold an annual general meeting each year. Such meeting must
be held not more than 15 months after the holding of the last preceding annual general
meeting, or such longer period as may be authorised by the Stock Exchange at such
time and place as may be determined by the Board.
(i)

Accounts and audit

The Board shall cause proper books of account to be kept of the sums of money
received and expended by the Company, and the matters in respect of which such
receipt and expenditure take place, and of the assets and liabilities of the Company and
of all other matters required by the Companies Law necessary to give a true and fair
view of the state of the Company’s affairs and to show and explain its transactions.
The books of accounts of the Company shall be kept at the head office of the
Company or at such other place or places as the Board decides and shall always be
open to inspection by any Director. No member (other than a Director) shall have any
right to inspect any account or book or document of the Company except as conferred
by the Companies Law or ordered by a court of competent jurisdiction or authorised by
the Board or the Company in general meeting.
The Board shall from time to time cause to be prepared and laid before the
Company at its annual general meeting balance sheets and profit and loss accounts
(including every document required by law to be annexed thereto), together with a
copy of the Directors’ report and a copy of the auditors’ report not less than 21 days
before the date of the annual general meeting. Copies of these documents shall be sent
to every person entitled to receive notices of general meetings of the Company under
the provisions of the Articles together with the notice of annual general meeting, not
less than 21 days before the date of the meeting.
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Subject to the rules of the stock exchange of the Relevant Territory (as defined in
the Articles), the Company may send summarized financial statements to shareholders
who has, in accordance with the rules of the stock exchange of the Relevant Territory
(as defined in the Articles), consented and elected to receive summarized financial
statements instead of the full financial statements. The summarized financial statements
must be accompanied by any other documents as may be required under the rules of
the stock exchange of the Relevant Territory (as defined in the Articles), and must be
sent to the shareholders not less than 21 days before the general meeting to those
shareholders that have consented and elected to receive the summarized financial
statements.
The Company shall appoint auditor(s) to hold office until the conclusion of the
next annual general meeting on such terms and with such duties as may be agreed with
the Board. The auditors’ remuneration shall be fixed by the Company in general
meeting or by the Board if authority is so delegated by the members.
The auditors shall audit the financial statements of the Company in accordance
with generally accepted accounting principles of Hong Kong, the International
Accounting Standards or such other standards as may be permitted by the Stock
Exchange.
(j)

Notices of meetings and business to be conducted thereat

An annual general meeting and any extraordinary general meeting at which it is
proposed to pass a special resolution must be called by at least 21 days’ notice in
writing, and any other extraordinary general meeting shall be called by at least 14
days’ notice in writing. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and must specify the time,
place and agenda of the meeting, and particulars of the resolution(s) to be considered
at that meeting, and, in the case of special business, the general nature of that business.
Except where otherwise expressly stated, any notice or document (including a
share certificate) to be given or issued under the Articles shall be in writing, and may
be served by the Company on any member either personally or by sending it through
the post in a prepaid envelope or wrapper addressed to such member at his registered
address as appearing in the Company’s register of members or by leaving it at such
registered address as aforesaid or (in the case of a notice) by advertisement in the
newspapers. Any member whose registered address is outside Hong Kong may notify
the Company in writing of an address in Hong Kong which for the purpose of service
of notice shall be deemed to be his registered address. Where the registered address of
the member is outside Hong Kong, notice, if given through the post, shall be sent by
prepaid airmail letter where available.
Although a meeting of the Company may be called by shorter notice than as
specified above, such meeting may be deemed to have been duly called if it is so
agreed:
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in the case of a meeting called as an annual general meeting, by all members
of the Company entitled to attend and vote thereat; and

(ii) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95% in nominal value of the issued shares giving that
right.
All business transacted at an extraordinary general meeting shall be deemed
special business and all business shall also be deemed special business where it is
transacted at an annual general meeting with the exception of the following, which
shall be deemed ordinary business:
(aa) the declaration and sanctioning of dividends;
(bb) the consideration and adoption of the accounts and balance sheet and the
reports of the directors and the auditors;
(cc) the election of Directors in place of those retiring;
(dd) the appointment of auditors;
(ee) the fixing of the remuneration of the Directors and of the auditors;
(ff) the granting of any mandate or authority to the Board to offer, allot, grant
options over, or otherwise dispose of the unissued shares of the Company
representing not more than 20% in nominal value of its existing issued share
capital (or such other percentage as may from time to time be specified in
the rules of the Stock Exchange) and the number of any securities
repurchased by the Company since the granting of such mandate; and
(gg) the granting of any mandate or authority to the Board to repurchase
securities in the Company.
(k)

Transfer of shares

Subject to the Companies Law, all transfers of shares shall be effected by an
instrument of transfer in the usual or common form or in such other form as the Board
may approve provided always that it shall be in such form prescribed by the Stock
Exchange and may be under hand or, if the transferor or transferee is a Clearing House
or its nominee(s), under hand or by machine imprinted signature or by such other
manner of execution as the Board may approve from time to time.
Execution of the instrument of transfer shall be by or on behalf of the transferor
and the transferee provided that the Board may dispense with the execution of the
instrument of transfer by the transferor or transferee or accept mechanically executed
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transfers in any case in which it in its discretion thinks fit to do so, and the transferor
shall be deemed to remain the holder of the share until the name of the transferee is
entered in the register of members of the Company in respect thereof.
The Board may, in its absolute discretion, at any time and from time to time
remove any share on the principal register to any branch register or any share on any
branch register to the principal register or any other branch register.
Unless the Board otherwise agrees, no shares on the principal register shall be
removed to any branch register nor shall shares on any branch register be removed to
the principal register or any other branch register. All removals and other documents of
title shall be lodged for registration and registered, in the case of shares on any branch
register, at the relevant registration office and, in the case of shares on the principal
register, at the place at which the principal register is located.
The Board may, in its absolute discretion, decline to register a transfer of any
share (not being a fully paid up share) to a person of whom it does not approve or any
share issued under any share option scheme upon which a restriction on transfer
imposed thereby still subsists, and it may also refuse to register any transfer of any
share to more than four joint holders or any transfer of any share (not being a fully
paid up share) on which the Company has a lien.
The Board may decline to recognize any instrument of transfer unless a fee of
such maximum sum as the Stock Exchange may determine to be payable or such lesser
sum as the Board may from time to time require is paid to the Company in respect
thereof, the instrument of transfer is properly stamped (if applicable), is in respect of
only one class of share and is lodged at the relevant registration office or the place at
which the principal register is located accompanied by the relevant share certificate(s)
and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer (and if the instrument of transfer is executed by some
other person on his behalf, the authority of that person so to do).
Fully paid shares shall be free from any restriction with respect to the right of the
holder thereof to transfer such shares (except when permitted by the Stock Exchange)
and shall also be free from all liens.
(l)

Power of the Company to purchase its own shares

The Company is empowered by the Companies Law and the Articles to purchase
its own shares subject to certain restrictions and the Board may only exercise this
power on behalf of the Company subject to any applicable requirement imposed from
time to time by the Articles, code, rules or regulations issued from time to time by the
Stock Exchange and/or the Securities and Futures Commission of Hong Kong.
Where the Company purchases for redemption a redeemable Share, purchases not
made through the market or by tender shall be limited to a maximum price, and if
purchases are by tender, tenders shall be available to all members alike.
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(m) Power of any subsidiary of the Company to own shares in the Company
There are no provisions in the Articles relating to the ownership of shares in the
Company by a subsidiary.
(n)

Dividends and other methods of distribution

The Company in general meeting may declare dividends in any currency to be
paid to the members but no dividend shall be declared in excess of the amount
recommended by the Board.
Except in so far as the rights attaching to, or the terms of issue of, any share may
otherwise provide:
(i)

all dividends shall be declared and paid according to the amounts paid up on
the shares in respect whereof the dividend is paid, although no amount paid
up on a share in advance of calls shall for this purpose be treated as paid up
on the share; and

(ii) all dividends shall be apportioned and paid pro rata in accordance with the
amount paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid. The Board may deduct from any
dividend or other monies payable to any member all sums of money (if any)
presently payable by him to the Company on account of calls, instalments or
otherwise.
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Where the Board or the Company in general meeting has resolved that a dividend
should be paid or declared on the share capital of the Company, the Board may
resolve:
(aa) that such dividend be satisfied wholly or in part in the form of an allotment
of shares credited as fully paid up, provided that the members entitled
thereto will be entitled to elect to receive such dividend (or part thereof) in
cash in lieu of such allotment; or
(bb) that the members entitled to such dividend will be entitled to elect to receive
an allotment of shares credited as fully paid up in lieu of the whole or such
part of the dividend as the Board may think fit.
Upon the recommendation of the Board the Company may by ordinary resolution
in respect of any one particular dividend of the Company determine that it may be
satisfied wholly in the form of an allotment of shares credited as fully paid up without
placing any right to members to elect to receive such dividend in cash in lieu of such
allotment.
Any dividend, bonus or other sum payable in cash to the holder of shares may be
paid by cheque or warrant sent through the post addressed to the holder at his
registered address, but in the case of joint holders, shall be addressed to the holder
whose name stands first in the register of members of the Company in respect of the
shares at his address as appearing in the register, or addressed to such person and at
such address as the holder or joint holders may in writing so direct. Every such cheque
or warrant shall be made payable to the order of the person to whom it is sent and
shall be sent at the holder’s or joint holders’ risk and payment of the cheque or warrant
by the bank on which it is drawn shall constitute a good discharge to the Company.
Any one of two or more joint holders may give effectual receipts for any dividends or
other monies payable or property distributable in respect of the shares held by such
joint holders.
Whenever the Board or the Company in general meeting has resolved that a
dividend be paid or declared, the Board may further resolve that such dividend be
satisfied wholly or in part by the distribution of specific assets of any kind.
The Board may, if it thinks fit, receive from any member willing to advance the
same, and either in money or money’s worth, all or any part of the money uncalled and
unpaid or instalments payable upon any shares held by him, and in respect of all or
any of the monies so advanced may pay interest at such rate (if any) not exceeding 20
% per annum, as the Board may decide, but a payment in advance of a call shall not
entitle the member to receive any dividend or to exercise any other rights or privileges
as a member in respect of the share or the due portion of the shares upon which
payment has been advanced by such member before it is called up.
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All dividends, bonuses or other distributions unclaimed for one year after having
been declared may be invested or otherwise made use of by the Board for the benefit
of the Company until claimed and the Company shall not be constituted a trustee in
respect thereof. All dividends, bonuses or other distributions unclaimed for six years
after having been declared may be forfeited by the Board and, upon such forfeiture,
shall revert to the Company.
No dividend or other monies payable by the Company on or in respect of any
share shall bear interest against the Company.
The Company may exercise the power to cease sending cheques for dividend
entitlements or dividend warrants by post if such cheques or warrants remain uncashed
on two consecutive occasions or after the first occasion on which such a cheque or
warrant is returned undelivered.
(o)

Proxies

Any member of the Company entitled to attend and vote at a meeting of the
Company is entitled to appoint another person as his proxy to attend and vote instead
of him. A member who is the holder of two or more shares may appoint more than one
proxy to represent him and vote on his behalf at a general meeting of the Company or
at a class meeting. A proxy need not be a member of the Company and shall be
entitled to exercise the same powers on behalf of a member who is an individual and
for whom he acts as proxy as such member could exercise. In addition, a proxy shall
be entitled to exercise the same powers on behalf of a member which is a corporation
and for which he acts as proxy as such member could exercise if it were an individual
member. On a poll or on a show of hands, votes may be given either personally (or, in
the case of a member being a corporation, by its duly authorized representative) or by
proxy.
The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or if the appointor is a
corporation, either under seal or under the hand of an officer or attorney duly
authorised. Every instrument of proxy, whether for a specified meeting or otherwise,
shall be in such form as the Board may from time to time approve, provided that it
shall not preclude the use of the two-way form. Any form issued to a member for use
by him for appointing a proxy to attend and vote at an extraordinary general meeting
or at an annual general meeting at which any business is to be transacted shall be such
as to enable the member, according to his intentions, to instruct the proxy to vote in
favour of or against (or, in default of instructions, to exercise his discretion in respect
of) each resolution dealing with any such business.
(p)

Calls on shares and forfeiture of shares

The Board may from time to time make such calls as it may think fit upon the
members in respect of any monies unpaid on the shares held by them respectively
(whether on account of the nominal value of the shares or by way of premium) and not
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by the conditions of allotment thereof made payable at fixed times. A call may be made
payable either in one sum or by instalments. If the sum payable in respect of any call
or instalment is not paid on or before the day appointed for payment thereof, the
person or persons from whom the sum is due shall pay interest on the same at such
rate not exceeding 20% per annum as the Board shall fix from the day appointed for
the payment thereof to the time of actual payment, but the Board may waive payment
of such interest wholly or in part. The Board may, if it thinks fit, receive from any
member willing to advance the same, either in money or money’s worth, all or any part
of the money uncalled and unpaid or instalments payable upon any shares held by him,
and in respect of all or any of the monies so advanced the Company may pay interest
at such rate (if any) not exceeding 20% per annum as the Board may decide.
If a member fails to pay any call or instalment of a call on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve not less than 14 days’ notice on him
requiring payment of so much of the call or instalment as is unpaid, together with any
interest which may have accrued and which may still accrue up to the date of actual
payment. The notice will name a further day (not earlier than the expiration of 14 days
from the date of the notice) on or before which the payment required by the notice is
to be made, and it shall also name the place where payment is to be made. The notice
shall also state that, in the event of non-payment at or before the time appointed, the
shares in respect of which the call was made will be liable to be forfeited.
If the requirements of any such notice are not complied with, any share in respect
of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect. Such forfeiture will include all dividends and bonuses declared in respect of the
forfeited share and not actually paid before the forfeiture.
A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares but shall, nevertheless, remain liable to pay to the Company all
monies which, at the date of forfeiture, were payable by him to the Company in respect
of the shares together with (if the Board shall in its discretion so require) interest
thereon from the date of forfeiture until payment at such rate not exceeding 20% per
annum as the Board may prescribe.
(q)

Inspection of corporate records

Members of the Company have no general right under the Companies Law to
inspect or obtain copies of the register of members or corporate records of the
Company. However, the members of the Company will have such rights as may be set
forth in the Articles.
An exempted company may, subject to the provisions of its articles of association,
maintain its principal register of members and any branch registers at such locations,
whether within or outside the Cayman Islands, as its directors may, from time to time,
think fit.
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Quorum for meetings and separate class meetings

No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business, and continues to be present until the
conclusion of the meeting.
The quorum for a general meeting shall be two members present in person (or in
the case of a member being a corporation, by its duly authorised representative) or by
proxy and entitled to vote. In respect of a separate class meeting (other than an
adjourned meeting) convened to sanction the modification of class rights the necessary
quorum shall be two persons holding or representing by proxy not less than one-third
in nominal value of the issued shares of that class.
(s)

Rights of minorities in relation to fraud or oppression

There are no provisions in the Articles concerning the rights of minority members
in relation to fraud or oppression. However, certain remedies may be available to
members of the Company under Cayman Islands law, as summarized in paragraph 3(f)
of this Appendix.
(t)

Procedures on liquidation

A resolution that the Company be wound up by the court or be wound up
voluntarily shall be a special resolution.
Subject to any special rights, privileges or restrictions as to the distribution of
available surplus assets on liquidation for the time being attached to any class or
classes of shares:
(i)

if the Company shall be wound up and the assets available for distribution
amongst the members of the Company shall be more than sufficient to repay
the whole of the capital paid up at the commencement of the winding up,
then the excess shall be distributed pari passu amongst such members in
proportion to the amount paid up on the shares held by them respectively;
and

(ii) if the Company shall be wound up and the assets available for distribution
amongst the members as such shall be insufficient to repay the whole of the
paid-up capital, such assets shall be distributed so that, as nearly as may be,
the losses shall be borne by the members in proportion to the capital paid
up, on the shares held by them respectively.
In the event that the Company is wound up (whether the liquidation is voluntary
or compelled by the court) the liquidator may, with the sanction of a special resolution
and any other sanction required by the Companies Law divide among the members in
specie or kind the whole or any part of the assets of the Company whether the assets
shall consist of property of one kind or shall consist of properties of different kinds
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and the liquidator may, for such purpose, set such value as he deems fair upon any one
or more class or classes of property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different classes of
members and the members within each class. The liquidator may, with the like
sanction, vest any part of the assets in trustees upon such trusts for the benefit of
members as the liquidator shall think fit, but so that no member shall be compelled to
accept any shares or other property upon which there is a liability.
(u)

Untraceable members

The Company may exercise the power to cease sending cheques for dividend
entitlements or dividend warrants by post if such cheques or warrants remain uncashed
on two consecutive occasions or after the first occasion on which such a cheque or
warrant is returned undelivered.
In accordance with the Articles, the Company is entitled to sell any of the shares
of a member who is untraceable if:
(i)

all cheques or warrants, being not less than three in total number, for any
sum payable in cash to the holder of such shares have remained uncashed for
a period of 12 years;

(ii) upon the expiry of the 12 years and 3 months period (being the 3 months
notice period referred to in sub-paragraph (iii)), the Company has not during
that time received any indication of the existence of the member; and
(iii) the Company has caused an advertisement to be published in accordance
with the rules of the stock exchange of the Relevant Territory (as defined in
the Articles) giving notice of its intention to sell such shares and a period of
three months has elapsed since such advertisement and the stock exchange of
the Relevant Territory (as defined in the Articles) has been notified of such
intention. The net proceeds of any such sale shall belong to the Company
and upon receipt by the Company of such net proceeds, it shall become
indebted to the former member of the Company for an amount equal to such
net proceeds.
(v)

Subscription rights reserve

Pursuant to the Articles, provided that it is not prohibited by and is otherwise in
compliance with the Companies Law, if warrants to subscribe for shares have been
issued by the Company and the Company does any act or engages in any transaction
which would result in the subscription price of such warrants being reduced below the
par value of the shares to be issued on the exercise of such warrants, a subscription
rights reserve shall be established and applied in paying up the difference between the
subscription price and the par value of such shares.
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CAYMAN ISLANDS COMPANY LAW

The Company was incorporated in the Cayman Islands as an exempted company on 21
June 2013 subject to the Companies Law. Certain provisions of Cayman Islands company
law are set out below but this section does not purport to contain all applicable
qualifications and exceptions or to be a complete review of all matters of the Companies
Law and taxation, which may differ from equivalent provisions in jurisdictions with which
interested parties may be more familiar.
(a)

Company operations

As an exempted company, the Company must conduct its operations mainly
outside the Cayman Islands. Moreover, the Company is required to file an annual
return each year with the Registrar of Companies of the Cayman Islands and pay a fee
which is based on the amount of its authorized share capital.
(b)

Share capital

In accordance with the Companies Law, a Cayman Islands company may issue
ordinary, preference or redeemable shares or any combination thereof. The Companies
Law provides that where a company issues shares at a premium, whether for cash or
otherwise, a sum equal to the aggregate amount or value of the premiums on those
shares shall be transferred to an account, to be called the “share premium account”. At
the option of a company, these provisions may not apply to premiums on shares of that
company allotted pursuant to any arrangements in consideration of the acquisition or
cancellation of shares in any other company and issued at a premium. The Companies
Law provides that the share premium account may be applied by the company subject
to the provisions, if any, of its memorandum and articles of association, in such manner
as the company may from time to time determine including, but without limitation, the
following:
(i)

paying distributions or dividends to members;

(ii) paying up unissued shares of the company to be issued to members as fully
paid bonus shares;
(iii) any manner provided in section 37 of the Companies Law;
(iv) writing-off the preliminary expenses of the company; and
(v)

writing-off the expenses of, or the commission paid or discount allowed on,
any issue of shares or debentures of the company.
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Notwithstanding the foregoing, the Companies Law provides that no distribution
or dividend may be paid to members out of the share premium account unless,
immediately following the date on which the distribution or dividend is proposed to be
paid, the company will be able to pay its debts as they fall due in the ordinary course
of business.
It is further provided by the Companies Law that, subject to confirmation by the
court, a company limited by shares or a company limited by guarantee and having a
share capital may, if authorized to do so by its articles of association, by special
resolution reduce its share capital in any way.
The Articles include certain protections for holders of special classes of shares,
requiring their consent to be obtained before their rights may be varied. The consent of
the specified proportions of the holders of the issued shares of that class or the
sanction of a resolution passed at a separate meeting of the holders of those shares is
required.
(c)

Financial assistance to purchase shares of a company or its holding company

There are no statutory prohibitions in the Cayman Islands on the granting of
financial assistance by a company to another person for the purchase of, or subscription
for, its own, its holding company’s or a subsidiary’s shares. Therefore, a company may
provide financial assistance provided the directors of the company when proposing to
grant such financial assistance discharge their duties of care and acting in good faith,
for a proper purpose and in the interests of the company. Such assistance should be on
an arm’s-length basis.
(d)

Purchase of shares and warrants by a company and its subsidiaries

A company limited by shares or a company limited by guarantee and having a
share capital may, if so authorized by its articles of association, issue shares which are
to be redeemed or are liable to be redeemed at the option of the company or a member
and, for the avoidance of doubt, it shall be lawful for the rights attaching to any shares
to be varied, subject to the provisions of the company’s articles of association, so as to
provide that such shares are to be or are liable to be so redeemed. In addition, such a
company may, if authorized to do so by its articles of association, purchase its own
shares, including any redeemable shares. Nonetheless, if the articles of association do
not authorize the manner and terms of purchase, a company cannot purchase any of its
own shares without the manner and terms of purchase first being authorized by an
ordinary resolution of the company. A company may not redeem or purchase its shares
unless they are fully paid. Furthermore, a company may not redeem or purchase any of
its shares if, as a result of the redemption or purchase, there would no longer be any
issued shares of the company other than shares held as treasury shares. In addition, a
payment out of capital by a company for the redemption or purchase of its own shares
is not lawful unless immediately following the date on which the payment is proposed
to be made, the company shall be able to pay its debts as they fall due in the ordinary
course of business.
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Under section 37A(1) the Companies Law, shares that have been purchased or
redeemed by a company or surrendered to the company shall not be treated as
cancelled but shall be classified as treasury shares if (a) the memorandum and articles
of association of the company do not prohibit it from holding treasury shares; (b) the
relevant provisions of the memorandum and articles of association (if any) are
complied with; and (c) the company is authorized in accordance with the company’s
articles of association or by a resolution of the directors to hold such shares in the
name of the company as treasury shares prior to the purchase, redemption or surrender
of such shares. Shares held by a company pursuant to section 37A(1) of the Companies
Law shall continue to be classified as treasury shares until such shares are either
cancelled or transferred pursuant to the Companies Law.
A Cayman Islands company may be able to purchase its own warrants subject to
and in accordance with the terms and conditions of the relevant warrant instrument or
certificate. Thus there is no requirement under Cayman Islands law that a company’s
memorandum or articles of association contain a specific provision enabling such
purchases. The directors of a company may under the general power contained in its
memorandum of association be able to buy and sell and deal in personal property of all
kinds.
Under Cayman Islands law, a subsidiary may hold shares in its holding company
and, in certain circumstances, may acquire such shares.
(e)

Dividends and distributions

With the exception of sections 34 and 37A(7) of the Companies Law, there are no
statutory provisions relating to the payment of dividends. Based upon English case law
which is likely to be persuasive in the Cayman Islands, dividends may be paid only out
of profits. In addition, section 34 of the Companies Law permits, subject to a solvency
test and the provisions, if any, of the company’s memorandum and articles of
association, the payment of dividends and distributions out of the share premium
account (see sub-paragraph 2(n) of this Appendix for further details). Section 37A(7)(c)
of the Companies Law provides that for so long as a company holds treasury shares, no
dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the company’s assets (including any distribution of assets to members on
a winding up) may be made to the company, in respect of a treasury share.
(f)

Protection of minorities and shareholders’ suits

It can be expected that the Cayman Islands courts will ordinarily follow English
case law precedents (particularly the rule in the case of Foss v. Harbottle and the
exceptions thereto) which permit a minority member to commence a representative
action against or derivative actions in the name of the company to challenge:
(i)

an act which is ultra vires the company or illegal;
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(ii) an act which constitutes a fraud against the minority and the wrongdoers are
themselves in control of the company; and
(iii) an irregularity in the passing of a resolution the passage of which requires a
qualified (or special) majority which has not been obtained.
Where a company (not being a bank) is one which has a share capital divided into
shares, the court may, on the application of members thereof holding not less than
one-fifth of the shares of the company in issue, appoint an inspector to examine the
affairs of the company and, at the direction of the court, to report thereon.
Moreover, any member of a company may petition the court which may make a
winding up order if the court is of the opinion that it is just and equitable that the
company should be wound up.
In general, claims against a company by its members must be based on the
general laws of contract or tort applicable in the Cayman Islands or be based on
potential violation of their individual rights as members as established by a company’s
memorandum and articles of association.
(g)

Disposal of assets

There are no specific restrictions in the Companies Law on the power of directors
to dispose of assets of a company, although it specifically requires that every officer of
a company, which includes a director, managing director and secretary, in exercising
his powers and discharging his duties must do so honestly and in good faith with a
view to the best interest of the company and exercise the care, diligence and skill that
a reasonably prudent person would exercise in comparable circumstances.
(h)

Accounting and auditing requirements

Section 59 of the Companies Law provides that a company shall cause proper
records of accounts to be kept with respect to (i) all sums of money received and
expended by the company and the matters with respect to which the receipt and
expenditure takes place; (ii) all sales and purchases of goods by the company and (iii)
the assets and liabilities of the company.
Section 59 of the Companies Law further states that proper books of account shall
not be deemed to be kept if there are not kept such books as are necessary to give a
true and fair view of the state of the company’s affairs and to explain its transactions.
If the Company keeps its books of account at any place other than at its
registered office or at any other place within the Cayman Islands, it shall, upon service
of an order or notice by the Tax Information Authority pursuant to the Tax Information
Authority Law (2009 Revision) of the Cayman Islands, make available, in electronic
form or any other medium, at its registered office copies of its books of account, or
any part or parts thereof, as are specified in such order or notice.
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Exchange control

There are no exchange control regulations or currency restrictions in effect in the
Cayman Islands.
(j)

Taxation

Pursuant to section 6 of the Tax Concessions Law (2011 Revision) of the Cayman
Islands, the Company has obtained an undertaking from the Governor-in-Cabinet:
(i)

that no law which is enacted in the Cayman Islands imposing any tax to be
levied on profits or income or gains or appreciation shall apply to the
Company or its operations; and

(ii) in addition, that no tax be levied on profits, income gains or appreciations or
which is in the nature of estate duty or inheritance tax shall be payable by
the Company:
(aa) on or in respect of the shares, debentures or other obligations of the
Company; or
(bb) by way of withholding in whole or in part of any relevant payment as
defined in section 6(3) of the Tax Concessions Law (2011 Revision).
The undertaking for the Company is for a period of twenty years from 9 July
2013.
The Cayman Islands currently levy no taxes on individuals or corporations based
upon profits, income, gains or appreciations and there is no taxation in the nature of
inheritance tax or estate duty. There are no other taxes likely to be material to the
Company levied by the Government of the Cayman Islands save certain stamp duties
which may be applicable, from time to time, on certain instruments.
(k)

Stamp duty on transfers

There is no stamp duty payable in the Cayman Islands on transfers of shares of
Cayman Islands companies save for those which hold interests in land in the Cayman
Islands.
(l)

Loans to directors

The Companies Law contains no express provision prohibiting the making of
loans by a company to any of its directors. However, the Articles provide for the
prohibition of such loans under specific circumstances.
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(m) Inspection of corporate records
The members of the company have no general right under the Companies Law to
inspect or obtain copies of the register of members or corporate records of the
company. They will, however, have such rights as may be set out in the company’s
articles of association.
(n)

Register of members

A Cayman Islands exempted company may maintain its principal register of
members and any branch registers in any country or territory, whether within or outside
the Cayman Islands, as the company may determine from time to time. The Companies
Law contains no requirement for an exempted company to make any returns of
members to the Registrar of Companies in the Cayman Islands. The names and
addresses of the members are, accordingly, not a matter of public record and are not
available for public inspection. However, an exempted company shall make available at
its registered office, in electronic form or any other medium, such register of members,
including any branch register of member, as may be required of it upon service of an
order or notice by the Tax Information Authority pursuant to the Tax Information
Authority Law (2009 Revision) of the Cayman Islands.
(o)

Winding up

A Cayman Islands company may be wound up either by (i) an order of the court;
(ii) voluntarily by its members; or (iii) under the supervision of the court.
The court has authority to order winding up in a number of specified
circumstances including where, in the opinion of the court, it is just and equitable that
such company be so wound up.
A voluntary winding up of a company occurs where the Company so resolves by
special resolution that it be wound up voluntarily, or, where the company in general
meeting resolves that it be wound up voluntarily because it is unable to pay its debt as
they fall due; or, in the case of a limited duration company, when the period fixed for
the duration of the company by its memorandum or articles expires, or where the event
occurs on the occurrence of which the memorandum or articles provides that the
company is to be wound up. In the case of a voluntary winding up, such company is
obliged to cease to carry on its business from the commencement of its winding up
except so far as it may be beneficial for its winding up. Upon appointment of a
voluntary liquidator, all the powers of the directors cease, except so far as the company
in general meeting or the liquidator sanctions their continuance.
In the case of a members’ voluntary winding up of a company, one or more
liquidators shall be appointed for the purpose of winding up the affairs of the company
and distributing its assets.
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As soon as the affairs of a company are fully wound up, the liquidator must make
a report and an account of the winding up, showing how the winding up has been
conducted and the property of the company has been disposed of, and thereupon call a
general meeting of the company for the purposes of laying before it the account and
giving an explanation thereof. When a resolution has been passed by a company to
wind up voluntarily, the liquidator or any contributory or creditor may apply to the
court for an order for the continuation of the winding up under the supervision of the
court, on the grounds that (i) the company is or is likely to become insolvent; or (ii)
the supervision of the court will facilitate a more effective, economic or expeditious
liquidation of the company in the interests of the contributories and creditors. A
supervision order shall take effect for all purposes as if it was an order that the
company be wound up by the court except that a commenced voluntary winding up and
the prior actions of the voluntary liquidator shall be valid and binding upon the
company and its official liquidator.
For the purpose of conducting the proceedings in winding up a company and
assisting the court, there may be appointed one or more persons to be called an official
liquidator or official liquidators; and the court may appoint to such office such person
or persons, either provisionally or otherwise, as it thinks fit, and if more than one
persons are appointed to such office, the court shall declare whether any act required or
authorized to be done by the official liquidator is to be done by all or any one or more
of such persons. The court may also determine whether any and what security is to be
given by an official liquidator on his appointment; if no official liquidator is appointed,
or during any vacancy in such office, all the property of the company shall be in the
custody of the court.
(p)

Reconstructions

Reconstructions and amalgamations are governed by specific statutory provisions
under the Companies Law whereby such arrangements may be approved by a majority
in number representing 75% in value of members or creditors, depending on the
circumstances, as are present at a meeting called for such purpose and thereafter
sanctioned by the courts. Whilst a dissenting member would have the right to express
to the court his view that the transaction for which approval is being sought would not
provide the members with a fair value for their shares, nonetheless the courts are
unlikely to disapprove the transaction on that ground alone in the absence of evidence
of fraud or bad faith on behalf of management and if the transaction were approved
and consummated the dissenting member would have no rights comparable to the
appraisal rights (i.e. the right to receive payment in cash for the judicially determined
value of their shares) ordinarily available, for example, to dissenting members of a
United States corporation.
(q)

Take-overs

Where an offer is made by a company for the shares of another company and,
within four months of the offer, the holders of not less than 90% of the shares which
are the subject of the offer accept, the offeror may at any time within two months after
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the expiration of the said four months, by notice require the dissenting members to
transfer their shares on the terms of the offer. A dissenting member may apply to the
court of the Cayman Islands within one month of the notice objecting to the transfer.
The burden is on the dissenting member to show that the court should exercise its
discretion, which it will be unlikely to do unless there is evidence of fraud or bad faith
or collusion as between the offeror and the holders of the shares who have accepted the
offer as a means of unfairly forcing out minority members.
(r)

Indemnification

Cayman Islands law does not limit the extent to which a company’s articles of
association may provide for indemnification of officers and directors, save to the extent
any such provision may be held by the court to be contrary to public policy, for
example, where a provision purports to provide indemnification against the
consequences of committing a crime.
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A.

FURTHER INFORMATION ABOUT THE COMPANY

1.

Incorporation of the Company

The Company was incorporated in the Cayman Islands under the Companies Law as an
exempted company with limited liability on 21 June 2013. The Company has been registered
as a non-Hong Kong company under Part XI of the Companies Ordinance on 13 August
2013 and the principal place of business in Hong Kong is at 14th Floor, TAL Building,
45-53 Austin Road, Tsim Sha Tsui, Kowloon, Hong Kong. Loong & Yeung has been
appointed as the authorised representative of the Company for the acceptance of service of
process and notices on behalf of the Company in Hong Kong.
As the Company is incorporated in the Cayman Islands, it is subject to the relevant
laws of the Cayman Islands and the constitution which comprises the Memorandum of
Association and the Articles of Association. A summary of the relevant aspects of the
Companies Law and certain provisions of the Articles of Association is set out in Appendix
III to this document.
2.

3.

Changes in share capital of the Company
(a)

As at the date of incorporation, the Company has an authorised share capital of
HK$380,000 divided into 38,000,000 shares of HK$0.01 each. One Share was
allotted and issued nil paid to the subscriber on 21 June 2013, which was
subsequently transferred to Victory Stand on the same date.

(b)

Pursuant to the Reorganisation and as consideration for the acquisition by the
Company of the entire issued share capital of Glory Kind from Victory Stand and
Dragon Flame, on 31 October 2013, (i) the 1 nil paid Share held by Victory Stand
was credited as fully paid; and (ii) 749 and 250 Shares were allotted and issued to
Victory Stand and Dragon Flame respectively, and were credited as fully paid.

(c)

Save as disclosed in this document, there has been no alteration in the Company’s
share capital since its incorporation.

Corporate Reorganisation

The companies comprising the Group underwent the Reorganisation to rationalise the
Group’s structure in preparation for the [쐌] pursuant to which the Company became the
holding company of the Group. Detailed steps of the Reorganisation are set out in the
paragraph headed “History, Development and Reorganisation – Corporate Development –
Reorganisation” in this document.
4.

Changes in share capital of subsidiaries

The subsidiaries of the Company are listed in the Accountants’ Report, the text of
which is set out in Appendix I to this document. Apart from the alterations described in
section headed “History, Development and Reorganisation – Corporate Development –
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Reorganisation” in this document, no change in the share capital of the subsidiaries of the
Company has taken place within the two years immediately preceding the date of this
document.
B.

FURTHER INFORMATION ABOUT THE BUSINESS

1.

Summary of material contracts

The following contracts (not being contracts in the ordinary course of business) have
been entered into by members of the Group within the two years preceding the date of this
document and are or may be material:
(a)

a sale and purchase agreement dated 21 May 2013 entered into between Still
Profit and Mr. Zhang pursuant to which Still Profit acquired 5,000 ordinary shares
of H-View, and as consideration for which Still Profit issued and allotted 1 share
in Still Profit, credited as fully paid, to Mr. Zhang;

(b)

an instrument of transfer dated 21 May 2013 entered into between Top Aim and
Tide Rush for the transfer of 2,000 ordinary shares of Grand Century from Tide
Rush to Top Aim in consideration of HK$2,000;

(c)

a sale and purchase agreement dated 21 May 2013 entered into between Top Aim
and Bumper World pursuant to which Top Aim acquired 1,500,000 ordinary shares
of Harlan’s Holding, and as consideration for which Top Aim issued and allotted
1 share in Top Aim, credited as fully paid, to Mr. Wu (as directed by Bumper
World);

(d)

a sale and purchase agreement dated 21 May 2013 entered into between Still
Profit and Bumper World pursuant to which Still Profit acquired 13,500,000
ordinary shares of Harlan’s Holding, and as consideration for which Still Profit
issued and allotted 1 share in Still Profit, credited as fully paid, to Mr. Zhang (as
directed by Bumper World);

(e)

a sale and purchase agreement dated 21 May 2013 entered into between Top Aim
and Super Delights pursuant to which Top Aim acquired 4,000 and 5,000 ordinary
shares of Grand Century and JC Group respectively, in the total consideration of
HK$9,000;

(f)

a sale and purchase agreement dated 21 May 2013 entered into between Top Aim
and Mr. Wu pursuant to which Top Aim acquired 3,000, 3,500 and 5,000 ordinary
shares of PHO24 (NTP) Limited, PHO24 (TST) Limited and H-View respectively,
and as consideration for which Top Aim issued and allotted a total of 3 shares in
Top Aim, credited as fully paid, to Mr. Wu;

(g)

a sale and purchase agreement dated 21 May 2013 entered into between Team
Glory and FLC Holdings pursuant to which Team Glory acquired 3,000, 1,900,
1,000, 1,000, 1,000, 2,000 and 2,500 ordinary shares of H One F&B, J&H, Turbo
Trade, PHO24 (NTP) Limited, PHO24 (TST) Limited, Grand Century and JC
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Group, and as consideration for which Team Glory issued and allotted a total of 7
shares in Team Glory, credited as fully paid, to Ms. Wong (as directed by FLC
Holdings);
(h)

a sale and purchase agreement dated 21 May 2013 entered into between Progress
Vantage and Holy Best pursuant to which Progress Vantage acquired 2,500,000,
1,000, 2,000 and 2,500 ordinary shares of Harlan’s Holding, Inakaya (HK)
Limited, Grand Century and JC Group respectively, and as consideration for
which Progress Vantage issued and allotted a total of 4 shares in Progress
Vantage, credited as fully paid, to Mr. Lui (as directed by Holy Best);

(i)

a sale and purchase agreement dated 21 May 2013 entered into between Top Aim
and Oriental Island pursuant to which Top Aim acquired 4,000, 3,700, 3,000,
1,500,000 and 3,000 ordinary shares of H One F&B, J&H, Inakaya (HK) Limited,
Harlan’s Holding and Turbo Trade respectively, and as consideration for which
Top Aim issued and allotted a total of 5 shares in Top Aim, credited as fully paid,
to Mr. Wu (as directed by Oriental Island);

(j)

a sale and purchase agreement dated 21 May 2013 entered into between Still
Profit and Good View pursuant to which Still Profit acquired 2,600, 6,000, 6,000,
2,000 and 2,000 ordinary shares of J&H, Inakaya (HK) Limited, Turbo Trade,
PHO24 (NTP) Limited and PHO24 (TST) Limited respectively, and as
consideration for which Still Profit issued and allotted a total of 5 shares in Still
Profit, credited as fully paid, to Mr. Zhang (as directed by Good View);

(k)

a sale and purchase agreement dated 22 May 2013 entered into between Victory
Stand, Glory Kind and Ms. Wong pursuant to which Glory Kind acquired the
entire issued share capital of Team Glory, and as consideration for which Victory
Stand issued and allotted a total of 8 shares in Victory Stand, credited as fully
paid, to Ms. Wong;

(l)

a sale
Stand,
issued
issued
to Mr.

and purchase agreement dated 22 May 2013 entered into between Victory
Glory Kind and Mr. Wu pursuant to which Glory Kind acquired the entire
share capital of Top Aim, and as consideration for which Victory Stand
and allotted a total of 198 shares in Victory Stand, credited as fully paid,
Wu;

(m) a sale and purchase agreement dated 22 May 2013 entered into between Victory
Stand, Glory Kind and Mr. Zhang pursuant to which Glory Kind acquired the
entire issued share capital of Still Profit, and as consideration for which Victory
Stand issued and allotted a total of 672 shares in Victory Stand, credited as fully
paid, to Mr. Zhang;
(n)

a sale and purchase agreement dated 22 May 2013 entered into between Victory
Stand, Glory Kind and Mr. Lui pursuant to which Glory Kind acquired the entire
issued share capital of Progress Vantage, and as consideration for which Victory
Stand issued and allotted a total of 12 shares in Victory Stand, credited as fully
paid, to Mr. Lui;
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(o)

a capitalisation of loan agreement dated 22 May 2013 entered into between
Victory Stand, FLC Holdings, Ms. Wong, J&H, Turbo Trade, PHO24 (NTP)
Limited, PHO24 (TST) Limited and JC Group, pursuant to which Victory Stand
issued and allotted 615 ordinary shares to Ms. Wong, credited as fully paid, in
consideration of Ms. Wong capitalising a loan in an amount of HK$2,988,552.98
provided to the Group;

(p)

a capitalisation of loan agreement dated 22 May 2013 entered into between
Victory Stand, Oriental Island, Super Delights, Mr. Wu, Inakaya (HK) Limited, JC
Group, J&H, Turbo Trade, PHO24 (NTP) Limited and PHO24 (TST) Limited,
pursuant to which Victory Stand issued and allotted 2,776 ordinary shares to Mr.
Wu, credited as fully paid, in consideration of Mr. Wu capitalising a loan in an
aggregate amount of HK$10,314,676.27 provided to the Group;

(q)

a capitalisation of loan agreement dated 22 May 2013 entered into between
Victory Stand, Good View, Mr. Zhang, Inakaya (HK) Limited, J&H, Turbo Trade,
PHO24 (NTP) Limited and PHO24 (TST) Limited, pursuant to which Victory
Stand issued and allotted 4,915 ordinary shares to Mr. Zhang, credited as fully
paid, in consideration of Mr. Zhang capitalising a loan in an amount of
HK$12,024,473.45 provided to the Group;

(r)

capitalisation of loan agreement dated 22 May 2013 entered into between Victory
Stand, Holy Best, Mr. Lui, Inakaya (HK) Limited and JC Group, pursuant to
which Victory Stand issued and allotted 800 ordinary shares to Mr. Lui, credited
as fully paid, in consideration of Mr. Lui capitalising a loan in an amount of
HK$1,134,000 provided to the Group;

(s)

a sale and purchase agreement dated 23 May 2013 entered into between Victory
Stand and Dragon Flame pursuant to which Dragon Flame acquired 125 ordinary
shares of Glory Kind in consideration of HK$7,500,000;

(t)

a subscription agreement dated 23 May 2013 entered into between Glory Kind and
Dragon Flame pursuant to which Glory Kind issued 125 ordinary shares of Glory
Kind at a subscription price of HK$7,500,000;

(u)

a long term loan agreement dated 3 July 2013 entered into between PHO24 (TST)
Limited and CK Development pursuant to which the parties agreed to convert the
shareholder’s loan in the amount of HK$872,500 owed by PHO24 (TST) Limited
to CK Development into a long term loan;

(v)

a long term loan agreement dated 3 July 2013 entered into between PHO24 (NTP)
Limited and CK Development pursuant to which the parties agreed to convert the
shareholder’s loan in the amount of HK$177,000 owed by PHO24 (NTP) Limited
to CK Development into a long term loan;
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(w) a long term loan agreement dated 3 July 2013 entered into between PHO24 (NTP)
Limited and 1957 & Co. (Hospitality) pursuant to which the parties agreed to
convert the shareholder’s loan in the amount of HK$59,000 owed by PHO24
(NTP) Limited to 1957 & Co. (Hospitality) into a long term loan;
(x)

a sale and purchase agreement dated 31 October 2013 entered into between the
Company, Victory Stand, Dragon Flame, Glory Kind, Ms. Wong, Mr. Wu, Mr.
Zhang, Mr. Lui and Mr. Pan Chik pursuant to which the Company acquired the
entire issued share capital of Glory Kind, and as consideration for which (i) the 1
nil-paid Share held by Victory Stand was credited as fully paid; and (ii) 749 and
250 Shares were allotted and issued to Victory Stand and Dragon Flame,
respectively and credited as fully paid at par;

(y)

a deed of non-competition dated 2 November 2013 executed by Ms. Wong, Mr.
Wu, Mr. Zhang, Mr. Lui and Victory Stand in favour of the Company, details of
which are set out in the paragraph headed “Non-competition Undertaking” under
the section headed “Relationship with Controlling Shareholders” in this document;

(z)

a deed of indemnity dated 2 November 2013 executed by Ms. Wong, Mr. Wu, Mr.
Zhang, Mr. Lui and Victory Stand in favour of the Company (for the Company
and as trustee for its subsidiaries) containing the indemnities referred to in the
paragraph headed “Tax and other indemnities” in this appendix; and

(aa) [쐌].
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Intellectual property rights
(a)

Trademark

As at the Latest Practicable Date, the Group has been assigned or licenced under
franchising agreements to use the following trademarks:

Trademark

Class

Trademark
Number

Registration
Date

Place of
Application

Name of
assignee/
licencee

43

300459252

18 July 2005

Hong Kong

Top Aim

43

301146843

24 June 2008

Hong Kong

Inakaya (HK)
Limited

43

301146852

24 June 2008

Hong Kong

Inakaya (HK)
Limited

43

302662443

N/A

Hong Kong

Grand Century

43

302662461

N/A

Hong Kong

Grand Century

43

302662489

N/A

Hong Kong

Grand Century

43

302607859

N/A

Hong Kong

Grand Century

43

302607958

N/A

Hong Kong

Grand Century

(Note)

(Note)

(Note)

(Note)

(Note)
Note: The trademark is in the process of application.
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As at the Latest Practicable Date, the Group had registered the following
trademark:

Trademark

Class

Trademark
Number

Registration
Date

Place of
Registration Owner’s name

43

302607886

15 May 2013

Hong Kong

Inakaya (HK) Limited

As at the Latest Practicable Date, the Group had applied for registration of the
following trademarks:

Trademark

Class

Application
Number

Place of
Application

Name of applicant

43

302607949

Hong Kong

Top Aim

43

302607930

Hong Kong

Top Aim

43

302607921

Hong Kong

Turbo Trade

43

302607912

Hong Kong

Turbo Trade

43

302607903

Hong Kong

JC Group

43

302607895

Hong Kong

JC Group

43

302607877

Hong Kong

Turbo Trade

43

302607868

Hong Kong

Top Aim

43

302735082

Hong Kong

JC Group
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Trademark

(b)

STATUTORY AND GENERAL INFORMATION

Class

Application
Number

Place of
Application

Name of applicant

43

302712159

Hong Kong

Harlan’s Holding

Domain names

As at the Latest Practicable Date, the Group has registered the following domain
names:
Domain Name

Owner

Expiry Date

JCgroup.hk
H-viewgroup.hk
Inakaya.hk
Harlans.com.hk
Kaika.com.hk
Hooray.hk
h-one.com.hk
Harlanscakeshop.com.hk

J&H
H-view
H One F & B
J&H
Harlan’s Holding
J&H
J&H
Harlan’s Holding

19
21
11
20
14
15
20
29

C.

FURTHER INFORMATION ABOUT [쐌], DIRECTORS AND [쐌]

1.

Particulars of service agreements

June 2016
September 2014
March 2016
March 2016
July 2015
October 2014
March 2014
June 2015

No Director has entered into any service agreement with any member of the Group
(excluding contracts expiring or determinable by the employer within one year without
payment of compensation (other than statutory compensation)).
2.

Directors’ remuneration
(a)

The aggregate amount of remuneration paid to the Directors by the Group in
respect of the two years ended 31 March 2012, 31 March 2013 and 30 June 2013
were approximately HK$2.3 million, HK$2.1 million and HK$195,000,
respectively.

(b)

Under the arrangements currently in force, the aggregate emoluments (excluding
payment pursuant to any discretionary benefits or bonus or other fringe benefits)
payable by the Group to the Directors for the year ending 31 March 2014 will be
approximately HK$1.7 million.
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Under the arrangements currently proposed, conditional upon the [쐌], the basic
annual remuneration (excluding payment pursuant to any discretionary benefits or
bonus or other fringe benefits) payable by the Group to each of the Directors will
be as follows:
HK$
Executive Directors
Mr. Wu
Ms. Wong
Mr. Lui

1,200,000
1,200,000
600,000

Non-executive Director
Mr. Pan Chik

0

Independent non-executive Directors
Mr. Chan Wai Hung Clarence
Mr. Law Yiu Sing
Ms. Yue Chung Sze Joyce
3.

100,000
100,000
100,000

Related party transactions

Details of the material related party transactions are set out under Note 27 to the
Accountants’ Report set out in Appendix I to this document.
D.

OTHER INFORMATION
1.

Tax and other indemnities

Ms. Wong, Mr. Wu, Mr. Zhang, Mr. Lui and Victory Stand, (collectively,
“Indemnifiers”) have, under a deed of indemnity referred to in paragraph (z) of
sub-section headed “Summary of material contracts” in this appendix, given joint
several indemnities to the Company (for the Company and as trustee for
subsidiaries) in connection with, among other things,
(a)

the
the
and
its

any taxation (including estate duty) falling on any member of the Group
(i)

in respect of or by reference to any income, profits or gains earned,
accrued or received or deemed or alleged to have been earned, accrued
or received on or before the date on which the [쐌] becomes
unconditional; or

(ii) in respect of or by reference to any transaction, act, omission or event
entered into or occurring or deemed to enter into or occur on or before
the date on which the [쐌] becomes unconditional;
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all claims, proceedings, judgments, losses, liabilities, fines, payments,
damages and any associated costs suffered by or incurred by any member of
the Group as a result of
(i)

any litigation, arbitrations, claims (including counter-claims) and/or
legal proceedings instituted by or against any member of the Group
which was arising from any act, non-performance, omission or
otherwise of any member of the Group on or before the date on which
the [쐌] becomes unconditional;

(ii) any breach or alleged breach of any terms of the Franchising
Agreements and the Master Franchise Agreement (as referred to in the
paragraphs headed “Franchising Agreements” and “Franchising
arrangements on PHO24” in the section headed “Business” of this
document) arising from any act, non-performance, omission or
otherwise of any party on or before the date on which the [쐌] becomes
unconditional;
(iii) any relocation due to any irregularities in relation to any
agreements or licence agreements of any member of the
into on or before the date on which the [쐌] becomes
including but not limited to all relocation costs, loss
business, penalties and fines and all losses and damages
suffered by any member of the Group as a result thereof;

of the tenancy
Group entered
unconditional,
of profit and
which may be

(iv) any business disruptions, claims, legal proceedings arising from any
infringement of intellectual property of others caused by any
non-registration or non-filing on or before the date on which the [쐌]
becomes unconditional of any of the trademarks or intellectual property
rights owned or used by any member of the Group;
(v)

any non-compliance with the applicable laws, rules or regulations,
including but not limited to the Companies Ordinance (Chapter 32 of
the Laws of Hong Kong) and the Water Pollution Control Ordinance
(Chapter 358 of the Laws of Hong Kong), by any member of the Group
on or before the date on which the [쐌] becomes unconditional;

(vi) any irregularities in relation to any corporate documents of any member
of the Group;
(vii) the Reorganisation for any loses or liabilities payable by the Company;
and
(viii) any unlawful use of real properties leased by any member of the Group
of any relevant land, construction or user regulations applicable to the
properties leased by the relevant member of the Group prior to the date
on which the [쐌] becomes unconditional.
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The Indemnifiers will, however, not be liable under the deed of indemnity to the
extent that, among others:
(I)

in relation to items (a) and (b) above, specific provision, reserve or
allowance has been made for such liability in the audited combined accounts
of the Company or any member of the Group for the Track Record Period;
or

(II) in relation to item (a) above, the taxation liability arises or is incurred as a
result of a retrospective change in law or a retrospective increase in tax rates
coming into force after the date on which the [쐌] becomes unconditional; or
(III) in relation to item (a) above, the taxation liability arises in the ordinary
course of business of any members of the Group after 30 June 2013 up to
and including the date on which the [쐌] becomes unconditional.
The Directors have been advised that no material liability for estate duty under
the laws of the Cayman Islands is likely to fall on the Group.
2.

Litigation

As at the Latest Practicable Date, save as disclosed in this document, no member
of the Group was engaged in any litigation or arbitration of material importance and no
litigation or claim of material importance is known to the Directors to be pending or
threatened against any member of the Group.
3.

Taxation of holders of Shares

Cayman Islands
No stamp duty is payable in the Cayman Islands on transfers of shares of Cayman
Islands companies except those which hold interests in land in the Cayman Islands.
4.

Material adverse change

Save as disclosed in this document, the Directors confirm that there has not been
any material adverse change in the financial trading position or prospects of the Group
since 30 June 2013 (being the date to which the latest audited combined financial
statements of the Group were made up).
5.

Particulars of the [쐌]
The following are particulars of the [쐌]:
Name

Description
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Name
Victory Stand

Description
a company
incorporated in
BVI

Address
Portcullis TrustNet Chambers, P.O. Box
3444, Road Town, Tortola, British Virgin
Islands

Victory Stand is owned as to 45.88% by Mr. Zhang, 29.75% by Mr. Wu, 16.24%
by Ms. Wong and 8.13% by Mr. Lui.
6.

Miscellaneous
(a)

Save as disclosed in this document, within the two years immediately
preceding the date of this document:
(i)

no share or loan capital of the Company or any of its subsidiaries has
been issued or agreed to be issued fully or partly paid either for cash or
for a consideration other than cash;

(ii) no [쐌], discounts, [쐌] or other special terms have
connection with the issue or sale of any capital of the
of its subsidiaries and no commission has been paid
connection with the issue or sale of any capital of the
of its subsidiaries;

been granted in
Company or any
or is payable in
Company or any

(iii) no commission has been paid or is payable for subscribing or agreeing
to subscribe, or procuring or agreeing to procure the subscriptions, for
any of the Shares or shares of any of the subsidiaries; and
(iv) no share or loan capital of the Company or any of its subsidiaries is
under option or is agreed conditionally or unconditionally to be put
under option.
(b)

Save as disclosed in this document, neither the Company nor any of its
subsidiaries has issued or agreed to issue any founders shares, management
shares, deferred shares or any debentures.

(c)

There has not been any interruption in the business of the Group which may
have or have had a significant effect on the financial position of the Group
in the 12 months immediately preceding the date of this document.

(d)

No company within the Group is presently [쐌] or traded on any trading
system.

(e)

The Group has no outstanding convertible debt securities.

(f)

The English text of this document shall prevail over the Chinese text.
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