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If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional advice.
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the Global Offering allotment Option)
Number of Hong Kong Offer Shares : 20,000,000 Shares (subject to adjustment)
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Maximum Offer Price HK$5.88 per Offer Share, plus brokerage of
(subject to a Downward Offer Price 1.0%, SFC transaction levy of 0.0027% and
Adjustment) Stock Exchange trading fee of 0.005%
(payable in full on application in Hong Kong
dollars and subject to refund)
(If the Offer Price is set at 10% below the
bottom end of the indicative Offer Price
range after making a Downward Offer Price
Adjustment, the Offer Price will be HK$4.22
per Hong Kong Offer Share)
Nominal value : HKS$0.01 per Share
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H ﬂ ITO N G INDUSTRIAL SECURITIES INTERNATIONAL

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

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

The Offer Price is expected to be determined by agreement between the Joint Global Coordinators (on behalf of the Hong Kong Underwriters) and our
Company on or about Monday, May 20, 2019 and, in any event, not later than Thursday, May 23, 2019. The Offer Price will be not more than HK$5.88
per Offer Share and is currently expected to be not less than HK$4.68 per Offer Share, unless otherwise announced. Investors applying for the Hong
Kong Offer Shares must pay, on application, the maximum Offer Price of HK$5.88 per Offer Share, together with brokerage of 1.0%, SFC transaction
levy of 0.0027% and Stock Exchange trading fee of 0.005%, subject to refund if the Offer Price is less than HK$5.88 per Offer Share.

The Joint Global Coordinators (on behalf of the Hong Kong Underwriters), with the consent of our Company, may reduce the indicative Offer Price range
stated in this prospectus and/or reduce the number of Offer Shares being offered pursuant to the Global Offering at any time on or prior to the morning
of the last day for lodging applications under the Hong Kong Public Offering. In such a case, notices of the reduction of the indicative Offer Price range
and/or the number of Offer Shares will be published in the South China Morning Post (in English) and the Hong Kong Economic Times (in Chinese)
not later than the morning of the last day for lodging applications under the Hong Kong Public Offering. Further details are set out in the sections headed
“Structure of the Global Offering” and “How to Apply for the Hong Kong Offer Shares™ in this prospectus. If, for any reason, the Offer Price is not agreed
between our Company and the Joint Global Coordinators (on behalf of the Hong Kong Underwriters) on or before Thursday, May 23, 2019 (Hong Kong
time), the Global Offering (including the Hong Kong Public Offering) will not proceed and will lapse. Please also see the section headed “Underwriting
— Underwriting Agreement and Expenses — Hong Kong Public Offering — Grounds for Termination™ in this prospectus.

The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement to procure applicants to subscribe or purchase, or to
subscribe or purchase, the Hong Kong Offer Shares, are subject to termination by the Joint Global Coordinators (on behalf of the Underwriters) if certain
grounds arise prior to 8:00 a.m. on the Listing Date. Such grounds are set out in “Underwriting.” It is important that you refer to that section for further
details.

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

Latest time for completing electronic applications under
White Form eIPO service through the designated
website www.eipo.com.hk® .. ... 0L 11:30 a.m. on Monday, May 20, 2019

Application lists open™® . .. ... ... ... L. 11:45 a.m. on Monday, May 20, 2019

Latest time for lodging WHITE and
YELLOW Application Forms . . ................... 12:00 noon on Monday, May 20, 2019

Latest time for completing payment of
WHITE Form eIPO applications by
effecting internet banking transfer(s) or PPS

payment transfer(s). ... .. ... .. . ... 12:00 noon on Monday, May 20, 2019
Latest time for giving electronic application instructions

to HKSCC™ . .. .. . .. 12:00 noon on Monday, May 20, 2019
Application lists close® .. ... .................... 12:00 noon on Monday, May 20, 2019
Expected Price Determination Date® ... ....................... Monday, May 20, 2019

Where applicable, announcement of the Offer Price

being set below the bottom end of the indicative

Offer Price range. See the website of the

Stock Exchange at www.hkexnews.hk on or before ............... Monday, May 20, 2019

(1) Announcement of the Offer Price, the level of
indications of interest in the International Offering,
the level of applications in the Hong Kong Public Offering
and the basis of allocation of the Hong Kong Offer Shares
under the Hong Kong Public Offering to be published in
the South China Morning Post (in English) and the
Hong Kong Economic Times (in Chinese) on or before . . ... ...... Friday, May 24, 2019

(2) Results of allocations in the Hong Kong Public Offering
(with successful applicants’ identification document numbers,
where appropriate) to be available through a variety of channels
as described in the section headed “How to Apply for the Hong Kong
Offer Shares — Publication of Results” in this prospectus. ........ Friday, May 24, 2019

(3) A full announcement of the Hong Kong Public Offering
containing (1) and (2) above to be published on the website
of the Stock Exchange at www.hkexnews.hk and our
Company’s website at www.gxggroup.cn™ from. . .............. Friday, May 24, 2019

Results of allocations in the Hong Kong Public Offering

will be available at www.iporesults.com.hk

(alternatively: English https://www.eipo.com.hk/en/Allotment;

Chinese https://www.eipo.com.hk/zh-hk/Allotment) with a

“search by ID” function from. .. ......... ... ... ... . . . . .. . .. ... Friday, May 24, 2019

Dispatch of Share certificates or deposit of the Share certificates
into CCASS in respect of wholly or partially successful agplications
pursuant to the Hong Kong Public Offering on or before”® . .. .. .. ... . Friday, May 24, 2019

Dispatch of refund cheques and White Form e-Refund payment

instructions in respect of wholly or partially successful applications

(if applicable) or wholly or partially unsuccessful applications

pursuant to the Hong Kong Public Offering on or before®® . .. .. . ... .. Friday, May 24, 2019

Dealings in the Shares on the Stock Exchange expected
O COMMENCE O . & v v v e e e e e e e e e e e e e e e e e e e e e Monday, May 27, 2019
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All times refer to Hong Kong local time, except as otherwise stated.

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

If there is a tropical cyclone warning signal number 8 or above or a “black” rainstorm warning in force in Hong Kong
at any time between 9:00 a.m. and 12:00 noon on Monday, May 20, 2019, the application lists will not open or close
on that day. See “How to Apply for the Hong Kong Offer Shares — Effect of Bad Weather on the Opening of the
Application Lists” in this prospectus.

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

The Price Determination Date is expected to be on or around Monday, May 20, 2019 and, in any event, not later than
Thursday, May 23, 2019. If, for any reason, the Offer Price is not agreed between the Joint Global Coordinators (on
behalf of the Hong Kong Underwriters) and us by Thursday, May 23, 2019, the Global Offering will not proceed and
will lapse.

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

Share certificates will only become valid certificates of title at 8:00 a.m. on Monday, May 27, 2019 provided that the
Global Offering has become unconditional and the right of termination described in the section headed “Underwriting
— Underwriting Agreement and Expenses — Hong Kong Public Offering — Grounds for Termination” in this
prospectus has not been exercised. Investors who trade Shares prior to the receipt of Share certificates or the Share
certificates becoming valid certificates of title do so at their own risk.

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

Applicants who have applied on WHITE Application Forms or through the White Form eIPO service for 1,000,000
or more Hong Kong Offer Shares and have provided all information required by the Application Form may collect
any refund cheques and/or Share certificates in person from our Company’s Hong Kong Share Registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong from 9:00 a.m. to 1:00 p.m. on Friday, May 24, 2019 or such other date
as notified by our Company in the newspapers as the date of dispatch/collection of Share certificates/e-Refund
payment instructions/refund cheques. Applicants being individuals who are eligible for personal collection may not
authorize any other person to collect on their behalf. Applicants being corporations which are eligible for personal
collection must attend through their authorized representatives bearing letters of authorization from their corporation
stamped with the corporation’s chop. Both individuals and authorized representatives of corporations must produce
evidence of identity acceptable to our Hong Kong Share Registrar at the time of collection.

Applicants who have applied on YELLOW Application Forms for 1,000,000 or more Hong Kong Offer Shares may
collect their refund cheques, if any, in person but may not elect to collect their Share certificates as such Share
certificates will be issued in the name of HKSCC Nominees and deposited into CCASS for the credit to their or the
designated CCASS Participants’ stock account as stated in their Application Forms. The procedures for collection of
refund cheques for YELLOW Application Form applicants are the same as those for WHITE Application Form
applicants.

Applicants who have applied for Hong Kong Offer Shares by giving electronic application instructions to HKSCC
via CCASS should refer to the section headed “How to Apply for the Hong Kong Offer Shares — Despatch/Collection
of Share Certificates and Refund Monies — Personal Collection — (iv) If you apply via Electronic Application
Instructions to HKSCC” in this prospectus for details.

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

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

Further information is set out in the sections headed “How to Apply for the Hong Kong Offer Shares — Refund of
Application Monies” and “How to Apply for the Hong Kong Offer Shares — Despatch/Collection of Share
Certificates and Refund Monies” in this prospectus.

The above expected timetable is a summary only. You should refer to the sections headed
“Structure of the Global Offering” and “How to Apply for the Hong Kong Offer Shares” in
this prospectus for details of the structure of the Global Offering, including the conditions of
the Global Offering, and the procedures for application for the Hong Kong Offer Shares.

— 1=



CONTENTS

IMPORTANT NOTICE TO INVESTORS

This prospectus is issued by Mulsanne Group Holding Limited solely in connection with the
Hong Kong Public Offering and the Hong Kong Offer Shares and does not constitute an offer
to sell or a solicitation of an offer to buy any security other than the Hong Kong Offer Shares
offered by this prospectus pursuant to the Hong Kong Public Offering. This prospectus may
not be used for the purpose of, and does not constitute, an offer or invitation in any other
Jjurisdiction or in any other circumstances. No action has been taken to permit a public
offering of the Offer Shares in any jurisdiction other than Hong Kong and no action has been
taken to permit the distribution of this prospectus in any jurisdiction other than Hong Kong.
The distribution of this prospectus and the offering of the Offer Shares in other jurisdictions
are subject to restrictions and may not be made except as permitted under the applicable
securities laws of such jurisdictions pursuant to registration with or authorization by the
relevant securities regulatory authorities or an exemption therefrom.

You should rely only on the information contained in this prospectus and the Application
Forms to make your investment decision. We have not authorized anyone to provide you with
information that is different from what is contained in this prospectus. Any information or
representation not made in this prospectus must not be relied on by you as having been
authorized by us, the Joint Sponsors, Joint Global Coordinators, Joint Bookrunners and Joint
Lead Managers, the Underwriters, any of our or their respective directors or any other person
or party involved in the Global Offering.

Page
Expected Timetable . ... ... . . .. . . . . . e i
Contents . . ... ... iii
SUMMATY . . . .o 1
Definitions . .. .. ... ... 14
Glossary . .. ... 25
Forward-looking Statements . .. ............. ... ... ... . .. .. ... 27
Risk Factors . . ... ... . 28
Waivers from Strict Compliance with the Listing Rules .. .. ..... .. ... ... ... 57
Information about this Prospectus and the Global Offering ................... 59
Directors and Parties Involved in the Global Offering ... ................. ... 62
Corporate Information . ... ...... ... .. .. .. .. ... 65
Industry Overview . . ... ... . ... 67
Regulatory Overview . ... ... ... ... ... 79
Our History and Development . ................ .. ... ... .. ... .. ... .... 90
Business . . ... .. 104

Financial Information . . . ... ... ... . ... . . 156



CONTENTS

Relationship with Controlling Shareholders . .............................. 201
Connected Transactions . .. .. .. ... ... .. . ... . . .. .. 204
Share Capital . ... ... .. . . 216
Cornerstone Investors . . . .. ... ... . . 218
Substantial Shareholders ... ...... ... ... .. ... ... . 221
Directors and Senior Management . .. ......... ... .. ... ... ... ... ... 223
Future Plans and Use of Proceeds . ........... ... .. .. .. ... ... ... ........ 233
Underwriting . .. .. ... ... 236
Structure of the Global Offering ......... ... ... ... ... ... .. .. .. ......... 244
How to Apply for the Hong Kong Offer Shares ............. .. ... .. ... ... 252
Appendix I — Accountant’s Report . ... ...... . ... ... ... ... ... ... . I-1
Appendix I — Unaudited Pro Forma Financial Information . ................. II-1

Appendix III — Summary of the Constitution of Our Company and
Cayman Companies Law . . ... ... ... ... .. .. .. ... .. III-1

Appendix IV — Statutory and General Information ........................ V-1

Appendix V — Documents Delivered to the Registrar of Companies and
Available for Inspection . ... .. ... ... .. . . .. ... .. ... V-1

—iv—



SUMMARY

This summary aims to give you an overview of the information contained in this prospectus.
As it is a summary, it does not contain all the information that may be important to you and
is qualified in its entirety by, and should be read in conjunction with, the full prospectus. You
should read the whole document before you decide to invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks in investing in the
Offer Shares are set forth in the section headed “Risk Factors” of this prospectus. You should
read that section carefully before you decide to invest in the Offer Shares.

OVERVIEW

We are a leading fashion menswear company based in China. We operate a new retail platform that
focuses on providing customers with a seamless and integrated shopping experience and identifying
customers’ needs by integrating offline retail stores with online channels through the support of big
data analytics. According to CIC, the market share of the fashion menswear market accounted for
approximately 21.0% of the overall menswear market and approximately 7.5% of the apparel
market in China in 2018. According to CIC, we accounted for approximately 3.3% of the fashion
menswear market share and were ranked second in China in 2018 in terms of total retail revenue.
Leveraging our leading position in the fashion menswear market in China, we have strategically
expanded into the sportswear market and other segments to enrich our brand and product portfolio.
Furthermore, the online market has become a new major battlefield for the fashion menswear
companies in China. We were ranked first in terms of total online retail revenue, which accounted
for approximately 5.2% of the total online retail revenue in China and with the highest online
penetration rate of 36.0% in China in 2018, according to CIC, which demonstrated our strong ability
to capture the online market opportunities. The online penetration rate, in terms of online apparel
retail revenue out of total apparel retail revenue, reached 21.5% in China in 2018.

Net Assets and Liabilities Position

We recorded net assets of RMB1,007.5 million and RMB98.3 million as of December 31, 2016 and
2018, respectively, and recorded net liabilities of RMB230.5 million as of December 31, 2017. The
change from 2016 to 2017 was primarily because we distributed to our then sole Shareholder, Glory
Cayman, dividends of RMB1,611.6 million in 2017 by obtaining a syndicated banking facility of
up to US$226.0 million. Our dividend distribution also led to our negative reserves position (on a
Group basis) as of December 31, 2017. Conyers Dill & Pearman (“Conyers”), our Cayman legal
adviser, have advised us that under our articles of association, the Directors may from time to time
declare and authorize payment of dividends out of the profits of the Company lawfully available
therefor (as permitted by Cayman Islands law), and such a dividend would not violate the
memorandum and articles of association of the Company nor any applicable law, regulation, order
or decree in the Cayman Islands. Conyers have also advised that a position of accumulated losses
at the Company level does not necessarily restrict the Company from declaring and paying
dividends, as dividends may still be declared and paid from sums standing to the credit of our share
premium account. Such dividend was financed by the cash dividend received from our onshore
operating company. Approximately 45%, or HK$437.9 million, of the net proceeds of the Global
Offering will be used to partially repay such bank loans. We have later regained net asset position
as of December 31, 2018, primarily due to our profit for the year of RMB374.5 million in 2018
which lead to an increase in our retained profits. See “Financial Information — Analysis of Selected
Consolidated Statements of Financial Position Items — Interest-bearing bank and other
borrowings”, “Financial Information — Indebtedness” and “Future Plans and Use of Proceeds” for
details.

Our New Retail Business Model

New retail is an integrated omni-channel business model that capitalizes on online and offline
strengths, delivers a seamless and consistent customer experience, and increases efficiency in terms
of inventory management, supply chain management, product selection and logistics. Moreover,
customers become cooperative producers as their needs impact retailers’ product development and
innovation. According to CIC, new retail has become a major trend of the apparel industry in China
in recent years. Major fashion apparel brands in China including us have been adopting the new
retail business model with innovative initiatives, and we are a leader in new retail integration among
the brands.

We developed and transformed our business model over time from a traditional retail model to
separate, unintegrated online and offline channels, and subsequently to a new retail business model.
We first started our business offline in 2007 and expanded into online channels in 2010. Seeing the
potential synergies among our two separate channels on customers and products, we began to
rethink and explore the possible integration of the two channels to provide customers with a
seamless shopping experience. From 2014, we allowed customers to pay online with products
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shipped directly from our offline stores. Furthermore, to ensure the alignment of interests between
our online and offline channels, we gradually established a cloud-based inventory sharing and
allocation system from 2016 and synchronized our VIP membership program in 2018. With the data
gathered and the big data analytics capabilities we developed in-house, we started to upgrade our
offline retail stores to smart stores, build our product lifecycle management system and enhance our
flexible supply chain capabilities in 2018.

The below chart illustrates the key features of our new retail business model.

Data Collection Data Analytics Data Application
Our data analytics systems
B Customer ® Manage and label customer and ® Track real-time product and > Producf design
- . . bcﬁavioral membership data based on inventory movement data and display
Online/offline data customer portraits and behaviors through barcodes, etc.
channels °
® Synchronized ® Productdata_ | Warehouse
VIP = Regional v CRM system management
membership data system
program = Inventory .
data » M arketing
initiatives
Supply chain ERP system BFID' and
intelligent
management
- management
sy ® Manage real-time system
" Manage order (s ® Analyze customers’
data G (1150 preferences and
® Integrated with all spending patterns by N Customer
® Cross- other systems tracking product data " service
= Cooperation category S
. 5 . shopping __ Cloud-based Product lifecycle
with major dats inventory sharing
n ata 5 management
online —— and allocation
latf ® Social system system
O attribute data ) )
partners ® Monitor store-level ® Provide
inventory data recommendations over Inventory a.“d
the sufficiency of current » supply chain

® Enable order shipping from
suitable stores across
online and offline channels

inventory levels management
® Facilitate new orders

During the exploration of our new retail business model, we gradually developed our own big data
analytics capabilities with our new retail initiatives by utilizing and integrating the data originally
scattered among our different information management systems and channels. We analyze these
data and develop our own analytics and solutions to suit our business needs and further apply to our
business operation. Our big data capabilities are demonstrated by our data collection, analytics and
application.

Data Collection

We collect diversified data, such as (i) customer behavior data: customer portrait, shopping
preference and frequency. We collect customer behavior data through customers’ feedbacks to
offline sales personnel and on online social platforms as well as our synchronized VIP membership
program; (ii) product data: products sold to overall in-stock SKU rate and try on rate; (iii) regional
data: weather and consumer purchasing power; and (iv) inventory data. Through the cooperation
with other major online platforms, we also collect cross-category shopping data and social attribute
data to have more thorough understandings of our customers and the markets.

We use API, a set of functions and procedures that allow the creation of applications which access
the features or data of an operating system, application or other service, and data table techniques
to connect our different systems; therefore, the data we gathered can be shared and further utilized
among our front end systems and back office systems.

Data Analytics

As showed in the chart above, our ERP system is the base of our big data analytics systems with
various supporting systems fully integrated, including CRM system, warehouse management
system, cloud-based inventory sharing and allocation system, product lifecycle management
system, RFID and intelligent management system, supply chain management system and others.

For example, after years of experience and development, our CRM system is now integrated with
our ERP system. Our CRM system can extract product data real time from our ERP system and
match them with the customer behavior data to further tag and categorize customers through their
age, gender, region, purchasing power, preferences and shopping frequency. Our RFID and
intelligent management system will also record product movement data such as try on rate and
combine them with customers’ purchasing record in our ERP system to further conduct data
analytics.
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In addition, our omni-channel order center is consisted of our inventory, order and settlement
system throughout our online and offline channels. The inventory movement real-time data stored
in our warehouse management system will transmit to our ERP system, and further to our in-house
cloud-based inventory sharing and allocation system, which enables our customers to make
purchases on demand even if the particular desired item is out of stock in a particular store. All the
order information are stored in our ERP system as a centralized order management center.

To enhance the efficiency of our new orders, we developed our in-house product lifecycle
management system to provide recommendations over the sufficiency of current inventory levels.
Based on the historical product sales and inventory data stored in our ERP system, we established
our own forecast model to develop analytics and system regarding product lifecycle management.

Furthermore, instead of using traditional analytical techniques which can only do sheet and
statistics analytics, we installed big data analytical software and products, such as Apache Hive,
Sqoop, Tableau series products, HDFS, to support our big data gathering, storage and calculation.

Data Application

Our big data analytics capabilities support our product design and display, marketing initiatives and
inventory and supply chain management. Such capabilities enable us to analyze customers’
preferences and spending patterns, which help us better serve them and fine tune our product design
and marketing strategies.

Product design and display

Our big data analytics could analyze correlations between customers’ purchasing behavior against
their geographical and demographic distribution by gathering a broad range of data, including
offline store traffic, product popularity, customers’ purchasing amount, frequency, time and
location, membership information and customers’ feedbacks. Our design team collects such
customer feedbacks and reflects customers’ preferences in our design process. After the sale of new
products commences, our marketing team closely monitors sales data and customer feedbacks and
communicates regularly with our design team. Based on the customer route data to our online and
offline channels, we will adjust the user experience design on our online channels and the product
display in our offline stores. In addition, we have assembled a dedicated online design team to
create a series of online exclusive products, which are generally more tailored to online customers’
preference.

Marketing initiatives

We utilize our in-house data analytics systems to better locate our potential customers and
implement targeted marketing strategies including sending out personalized promotion vouchers
which could be redeemed online and offline, thus achieving a closed-loop marketing. We also
pre-sell certain new products online since sales data on major online platforms can provide us with
fast market responses and timely customer reviews.

Customer service

Supported by our new retail platform, which focuses on customer needs, we offer customers
convenience to browse our products and make purchases both online and offline, and choose among
different pickup or delivery options. The customer behavior data collected can send customer
portraits to our online and offline sales personnel through our CRM system and they can provide
targeted marketing and increase service quality accordingly.

Inventory and supply chain management

Our new retail platform can help us better manage our inventory and supply chain between online
and offline channels to achieve greater operational efficiency. We use our online channels to test
market acceptance for new products and plan inventory levels based on the sales performance of
such products. We utilize supply chain and inventory analytics which are tightly integrated with our
POS and ERP system to receive transaction and inventory data from each store, providing greater
accuracy and visibility for inventory movement across the supply chain. We monitor raw material
prices closely with big data analytics and advance or hedge orders at appropriate times based on
anticipated production and sales forecasts.
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The below chart illustrates our new retail business model within the industry value chain.
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Our Brands and Products

Our brands mainly target at mid- to high-end customers who pursue trendiness and value fashion.
Our core brand portfolio currently comprises two main categories — (i) GXG series: GXG, gxg
jeans and gxg.kids, and (ii) sportswear: Yatlas and 2XU, each targeting a distinct customer segment
and having a design identity. The following table sets forth a breakdown of our revenue by brand,
each expressed in the absolute amount and as a percentage of our total revenue, for the years

indicated.
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For the year ended December 31,

2016 2017 2018
RMB’000 %  RMB’000 %  RMB’000 %
GXG series
GXG ... 1,990,677 66.0 2,357,787 67.2 2,504,720 66.1
gxg jeans.................. 633,776 21.0 683,481 19.5 753,942 19.9
gxg.kids .. ... ... ... ... .. 285,072 9.4 357,236 10.2 387,252 10.2
Sportswear
Yatlas..................... 65,419 2.2 87,468 2.5 97,712 2.6
XU — — 3,249 0.1 14,304 0.4
Others . ... ... 42,894 1.4 21,080® 0.5 29,112 0.8
Total revenue ............... 3,017,838 100.0 3,510,301 100.0 3,787,042 100.0
Notes:

(1) We entered into an agreement with 2XU Pty Ltd. and 2XU HK Limited in May 2017 and introduced the 2XU brand
in the PRC market.

(2) Include non-apparel sales such as store furniture and lighting equipment to our distributors and partners as part of
their store set up.

3) Include non-apparel sales such as store furniture and lighting equipment to our distributors and partners as part of
their store set up, and our newly developed brands.

The following table sets forth a breakdown of the gross profit and gross profit margin by brand for
the years indicated.

For the year ended December 31,

2016 2017 2018
Gross Gross Gross
Gross Profit Gross Profit Gross Profit
Profit Margin Profit Margin Profit Margin
RMB’000 % RMB’000 % RMB’000 %
GXG series
GXG ...... ... .. ... 1,105,874 55.6 1,319,498 56.0 1,393,630 55.6
gXg jeans . ................. 325,000 51.3 344,896 50.5 383,538 50.9
gxg.kids ...... .. ... ... ... 140,055 49.1 171,841 48.1 186,946 48.3
Sportswear
Yatlas . ........... .. .... ... 43,290 66.2 56,266 64.3 51,127 52.3
2XU™ — — 1,508 46.4 6,994 48.9
Others ...................... 3,391 7.9 5,470 259 9,972 34.3
Total gross profit ........... 1,617,610 53.6 1,899,479 54.1 2,032,207 53.7
Notes:

(1) We entered into an agreement with 2XU Pty Ltd. and 2XU HK Limited in May 2017 and introduced the 2XU brand
in the PRC market.

(2) Include non-apparel sales such as store furniture and lighting equipment to our distributors and partners as part of
their store set up.

3) Include non-apparel sales such as store furniture and lighting equipment to our distributors and partners as part of
their store set up, and our newly developed brands.

Gross profit margin of GXG increased from 2016 to 2017, primarily due to an increase in revenue
contribution from self-owned stores that have higher gross profit margin than other channels. Gross
profit margin of GXG decreased from 2017 to 2018, primarily due to our efforts in improving the
quality of our products which increased our cost of purchase while the prices remained stable.

Gross profit margin of gxg jeans slightly decreased from 2016 to 2017, primarily due to an
increased portion of sales from online channel, which had a relatively lower gross profit margin
than our self-owned stores. Gross profit margin of gxg jeans increased from 2017 to 2018, primarily
due to (i) a decrease in discount rate of our self-owned stores and online channels, especially our
cross-over products, and (ii) higher gross profit margin for online channels due to more offerings
of online exclusive SKUs, which have higher margins than online off-season products.

-5



SUMMARY

Gross profit margin of gxg.kids decreased from 2016 to 2017, primarily because we adopted a
marketing strategy in November 2016 by offering more discounts in order to boost sales. Gross
profit margin of gxg.kids remained relatively stable from 2017 to 2018.

Gross profit margin of Yatlas decreased during the Track Record Period, primarily because we
adjusted the recommended retail price of our products in 2017 and increased our discount rate in
2018, both due to brand repositioning.

We started sales of 2XU via online channels and distributor multi-brands sports stores in September
2017. Gross profit margin of 2XU increased from 2017 to 2018, primarily because we had more
domestic suppliers in 2018, and the domestic suppliers charged us relatively lower prices as
compared to overseas suppliers.

Sales and Distribution

We distribute our products through a variety of sales channels across China, including multiple
online and offline sales networks. As of December 31, 2018, our distribution platform consisted of
(1) online channels, including major online platforms, such as Tmall, Taobao, WeChat mini program
and Vipshop, and (ii) an offline network of 2,250 retail stores across China, including 720
self-owned stores, 532 partnership stores and 998 distributor stores.

The table below sets forth the breakdown of revenue by our sales channels, each expressed as an
absolute amount and as a percentage of our total revenue, for the years indicated.

For the year ended December 31,

2016 2017 2018

RMB’000 % RMB’000 % RMB’000 %o

Sales of apparel products
Online channels ............. 715,439 23.7 1,209,569 34.5 1,350,314 35.7
Offline channels ............. 2,259,505 74.8 2,286,860 65.2 2,423,925 64.0
Self-owned stores . .......... 957,602 31.7 1,133,146 32.3 1,193,064 31.5
Partnership stores . .......... 296,961 9.8 377,796 10.8 397,277 10.5
Distributor stores ........... 1,004,942 33.3 775,918 22.1 833,584 22.0
Sales of other products” .. ... 42,894 1.5 13,872 0.3 12,803 0.3
Total revenue ............... 3,017,838 100.0 3,510,301 100.0 3,787,042 100.0

Note:

(D) Include non-apparel sales such as store furniture and lighting equipment to our distributors and partners as part of
their store set up.

The following table sets forth a breakdown of our gross profit and gross profit margin by sales
channel for the years indicated.

For the year ended December 31,

2016 2017 2018

Gross Gross Gross
Gross Profit Gross Profit Gross Profit
Profit Margin Profit Margin Profit Margin
RMB’000 % RMB’000 % RMB’000 %

Sales of apparel products
Online channels ............. 314,655 44.0 573,516 47.4 603,108 44.7
Offline channels ............. 1,299,564 57.5 1,325,120 57.9 1,428,217 58.9
Self-owned stores . .......... 654,707 68.4 771,119 68.1 825,081 69.2
Partnership stores . .......... 122,401 41.2 167,758 44 .4 186,392 46.9
Distributor stores ........... 522,456 52.0 386,243 49.8 416,744 50.0
Sales of other products'” ... .. 3,391 7.9 843 6.1 882 6.9
Total gross profit ............ 1,617,610 53.6 1,899,479 54.1 2,032,207 53.7

Note:

(1) Include non-apparel sales such as store furniture and lighting equipment to our distributors and partners as part of
their store set up.
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The increase in gross profit margin of our online channels from 2016 to 2017 was primarily due to
the increases in our online sales and more offerings of online exclusive SKUs, which have higher
margins than online off-season products. The decrease in gross profit margin of our online channels
from 2017 to 2018 was primarily due to change in revenue mix: in May 2018, we opened new online
stores that focus on old inventories in order to clear the inventories returned from VIP distributors
during the period from 2017 to the first quarter of 2018. For details, see “Business — Sales and
Distribution — Our Offline Channels — Partnership and distributor stores — Arrangements with
partners and distributors.” The gross profit margin of our self-owned stores remained relatively
stable during the Track Record Period. The gross profit margin of our partnership stores increased
from 2016 to 2017, primarily due to (i) our increased bargaining power against partners, and (ii) an
increase in revenue contribution from partnership stores that have higher gross profit margin than
other partnership stores. The gross profit margin of our partnership stores increased from 2017 to
2018, primarily due to an increase in revenue contribution from partnership stores that have higher
gross profit margin than other partnership stores. The gross profit margin of our distributor stores
decreased from 2016 to 2017, primarily due to higher discount we offered to distributors in 2017.
The gross profit margin of our distributor stores increased from 2017 to 2018, primarily because we
reduced the amount of subsidy provided to and number of returns from the distributors. During the
Track Record Period, our gross profit margins for offline channels were generally higher than the
gross profit margins for online channels, primarily because (i) there was increased revenue
contribution from self-owned stores which have higher gross profit margin among the three offline
channels; and (ii) in general we offer higher discount rates in online channels for the off-season
products sold online to clear our old inventories and even for the online exclusive SKUs, as
compared to the products sold offline. Products sold on our offline channels mainly include
in-season products which generally have higher gross profit margin.

Retail Pricing Strategy

Our headquarter in Ningbo sets uniform retail pricing for our products that applies to our
self-owned, partnership and distributor stores as well as online channels. We price our products
based on market research and analysis, including the spending power and consumption propensity
of our target customers and market trends, as well as costs of purchases from our OEM suppliers
and raw material suppliers.

Our headquarter determines all product promotional discount policies and programs of our
self-owned stores and provides guidance to our partnership and distributor stores. Regional
partnership and distributor stores can make adjustments to such guidance based on their respective
situation. We conduct promotional sales based on analysis of sales data to better manage our
inventories at the end of each season.

Product Planning and Design

Our design, research and development team included 113 designers across our brands as of the
Latest Practicable Date. We employ a dedicated product design, research and development team for
each of our own brands to craft the distinct brand image to ensure distinctiveness and independence
of each brand. We also assemble a dedicated online design team to create a series of online
exclusive products, which are generally more tailored to online customers’ preference. Our design
team is responsible not only for the styling and design of products, but also for the development and
identification of the fabrics used together with our procurement team. We collect and implement
customer feedbacks and preferences into our design process through our big data analytics on
customer shopping habits and behaviors. We hold design meetings at the end of each quarter to
review customer feedbacks and the performance of our products.

Our Customers and Suppliers

Our customers mainly include our partners, distributors and end customers. Sales to our largest
customer accounted for 3.9%, 5.5% and 5.2%, respectively, of our total revenue in 2016, 2017 and
2018, while sales to our five largest customers in aggregate accounted for 13.0%, 10.6% and 11.2%,
respectively, of our total revenue during the same years. As of December 31, 2018, our major
customers generally had over eight years of relationship with us.

Our major suppliers are categorized into two types: (i) suppliers providing raw materials
procurement service only; and (ii) OEM suppliers. Our OEM suppliers process raw materials and
fabrics purchased by themselves and provide us with finished products. For certain products, we
provide OEM suppliers with raw materials directly. In 2016, 2017 and 2018, we had 112, 123 and
142 OEM suppliers, respectively, all of which were located in the PRC. As of December 31, 2018,
our major OEM suppliers had over three years of relationship with us. Purchase amounts from our
five largest suppliers together accounted for 20.9%, 23.8% and 28.0%, respectively, of our total
purchase cost in 2016, 2017 and 2018, while purchase amounts from our largest supplier for the
same years accounted for 6.2%, 7.1% and 6.7%, respectively, of our total purchase cost.
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Inventory Control

Our inventory system is able to produce real time information of inventories. All of our retail stores
are equipped with a standard information management system (including POS terminals). Each
product is barcoded and linked to the warehouse management system. Through scanning the
barcode, store sales information is collated and uploaded to our information management system on
a real-time basis.

We also have an inventory sharing and allocation system, through which we closely monitor
inventory levels. When a certain product is out of stock in a given retail store, the system enables
that store’s staff to quickly locate an available item from another store nearby, place an order and
ship the item directly to the consumer.

OUR STRENGTHS
We have achieved our success due to the following competitive strengths:

. leadership in the rapidly growing fashion menswear industry in China;

. new retail platform comprising online and offline channels;

. multi-brand strategy to achieve sustainable growth in various growing market segments;

. flexible and innovative marketing strategies with highly active loyal fans community;

. product design and supply chain empowered by big data analytics; and

. highly experienced management and investor teams driven by entrepreneurialism and
professionalism.

BUSINESS STRATEGIES

We intend to maintain and strengthen our position as a leading fashion menswear company and
continue to develop our leading position in the broader apparel market in China. Specifically, we
plan to pursue the following strategies to achieve our objectives:

. continue to maintain our industry leading position by optimizing new retail platform and
further enhance customer experience and brand awareness;

. continue to develop the sales potentials in athleisure and performance sportswear industry
through Yatlas and 2XU;

. steadily expand our offline retail network and structure as well as optimize our online and
offline channel mix and integration;

. continue to strengthen and integrate our online and offline VIP membership program with big
data analytics;

. strengthen our supply chain management and enhance warehousing and logistics
infrastructure; and

. further implement our multi-brand strategy and seek potential cooperation opportunities.

COMPETITION

We operate in the highly competitive and fragmented apparel industry. We compete with a broad
range of fashion menswear brands. According to CIC, the market share of the fashion menswear
market accounted for approximately 21.0% of the overall menswear market and approximately
7.5% of the apparel market in China in 2018. We compete with our main competitors mainly on
product design, new retail integration and sustainable growth of online business. According to CIC,
the top five players accounted for 14.4% of total market share in 2018, and we accounted for
approximately 3.3% of the fashion menswear market share and were ranked second in China in 2018
in terms of total retail revenue. Through our new retail platform, we were ranked first in terms of
total online retail revenue, which accounted for approximately 5.2% of the total online retail
revenue in China and with the highest online penetration rate of 36.0% in China in 2018, according
to CIC, which demonstrated our strong ability to capture the omni-channel market opportunities.
The online penetration rate, in terms of online apparel retail revenue out of total apparel retail
revenue, reached 21.5% in China in 2018.

RISK FACTORS

Our business and the Global Offering involve certain risks, some of which are set out in the section
headed “Risk Factors.” You should read that section in its entirety carefully before you decide to
invest in the Offer Shares. Some of the major risks we face include:

. We operate in the competitive apparel industry both online and offline in China. If we fail to
compete effectively and successfully, our customer base, market share and profit margins may
be materially and adversely affected.
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. Our business depends significantly on market recognition of our brands. If we are not able to
maintain or enhance our brand recognition, keep up with the latest fashion trends, and
particularly, maintain sales of our GXG series, our business, financial condition and results of
operations may be materially and adversely affected.

. We may not be able to successfully maintain and expand our offline retail network and our
online sales network.

. We may not be able to achieve same store sales growth.

. Failure to maintain optimal inventory levels and lower sales return rates could increase our
inventory holding costs, lead to channel stuffing, cause us to lose sales or decrease our profit
margins.

. We may not be able to continue to successfully expand our brand and product portfolio.

SUMMARY CONSOLIDATED FINANCIAL INFORMATION
Summary Consolidated Statements of Profit or Loss

For the year ended December 31,

2016 2017 2018
RMB’000 (%) RMB’000 (%) RMB’000 (%)
Revenue .................... 3,017,838 100.0 3,510,301 100.0 3,787,042 100.0
Gross profit ................. 1,617,610 53.6 1,899,479 54.1 2,032,207 53.7
Other income and gains‘" ... ... 25,680 0.9 30,625 0.9 64,359 1.7
Operating profit .............. 573,450 19.0 616,155 17.6 602,747 15.9
Profit before tax.............. 573,309 19.0 587,403 16.8 507,684 13.4
Non-IFRSs Measure
For the year ended December 31,
2016 2017 2018
RMB’000 RMB’000 RMB’000
Profit for the year ......... ... ... ... ..... 399,680 421,791 374,502
Offshore financing expenses . ............... — 25,178 84,964
Listing exXpenses. . ... ...........o.ouueo.... — 5,796 19,537
Foreign exchange (gains)/losses ............. (8,915) (1,888) 3,533
Adjusted net profit™® ... ... ... . L. 390,765 450,877 482,536

Notes:

(1) Our other income and gains primarily consist of government grants, foreign exchange gains, penalty charges received
from distributors and bank interest income. See “Financial Information — Principal Components of Consolidated
Statements of Profit or Loss — Other income and gains” for details.

(2) We derive adjusted net profit from profit for the year by (i) adding offshore financing expenses, (ii) adding listing
expenses, and (iii) adjusting for foreign exchange gains/losses. Please refer to the section headed “Financial
Information — Non-IFRSs Measure.”

Our management considers the offshore financing expenses, listing expenses and foreign exchange
(gains)/losses to be non-operating in nature and not indicative of the operating performance. Our
management also does not track such items as key operating or financial metrics internally when
reviewing our performance. Therefore, by eliminating the impacts of such items in the calculation
of adjusted profit, this measure could better reflect our underlying operating performance and could
better facilitate the comparison of operating performance from year to year.

For offshore financing expenses, we only incurred offshore financing expenses in 2017 and 2018.
Therefore, such adjustment would make the Track Record Period financials more comparable. The
offshore loan, which led to our offshore financing expenses in 2017 and 2018, was not used in our
ordinary course of business but to pay dividends to Shareholders. We are planning to use
approximately 45% of the net proceeds from the Global Offering to repay part of the outstanding
amount in May 2019. Listing expenses are not related to our ordinary course of business and are
non-recurring in nature. Foreign exchange (gains)/losses are related to our offshore assets and
liabilities, which did not involve our ordinary course of business in China.
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Summary Consolidated Statements of Financial Position

As of December 31,

2016 2017 2018

RMB’000 RMB’000 RMB’000
Total @assets. . ........ ... i, 2,446,731 2,962,967 3,176,976
Total equity/(net deficiency in assets) ........ 1,007,480 (230,497) 98,311
Total liabilities . .. ........................ 1,439,251 3,193,464 3,078,665
Net current assets . ........... ... .. 698,161 801,828 998,242

Summary Consolidated Statements of Cash Flows

For the year ended December 31,

2016 2017 2018
RMB’000 RMB’000 RMB’000
Net cash generated from operating activities. . . 91,372 416,354 203,500
Net cash used in investing activities ......... (62,666) (134,063) (36,594)
Net cash generated from/(used in) financing
ACHIVILIES . . .ottt 236,129 (194,237) (117,033)
Net increase in cash and cash equivalents. . . .. 264,835 88,054 49,873
Effect of foreign exchange rate changes, net. .. 1,419 (5,314) 9,719
Cash and cash equivalents at beginning of
theyear............ ... . ... . ... . ....... 244916 511,170 593,910
Cash and cash equivalents at end of the year .. 511,170 593,910 653,502

MAJOR FINANCIAL RATIOS

The following table sets forth a summary of our major financial ratios as of the dates or for the years
indicated. For further details of our major financial ratios, see “Financial Information — Major
Financial Ratios.”

Financial Ratios Formulae As of/for the year ended December 31,
2016 2017 2018

Profitability ratios:

1. Return on equity ....... Profit for the year/ 50.9% N/AWD N/AD
Average total equity x
100%

2. Return on total assets ... Profit for the year/ 18.0% 15.6% 12.2%
Average total assets x
100%

Liquidity ratios:

1. Current ratio. .......... Current assets/Current 1.5 1.4 1.5
liabilities

2. Quick ratio . ........... (Current assets — 0.9 0.9 1.0
Inventories)/Current
liabilities

Capital adequacy ratios:
1. Gearing ratio .......... (Total interest-bearing Net Cash N/A™ 856.5%
bank and other
borrowings — cash
and cash equivalents)/
Total equity x 100%

2. Interest coverage ....... Profit before interest 4,067.0x 21.4x 6.4x
and tax/Net finance
cost

Note:

(1) The above ratios were not meaningful since we had net deficiency in assets as of December 31, 2017, primarily
because we distributed dividends to a Shareholder, Glory Cayman, of RMB1,611.6 million in 2017. We have later
regained positive equity position as of December 31, 2018.
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Our interest coverage ratio decreased during the Track Record Period, primarily as a result of an
increase in offshore finance expenses primarily due to our new borrowings in 2017.

OUR INVESTORS

We have two pre-IPO investors, L Catterton and Crescent Point. L Catterton (through Great World
Glory) and Crescent Point (through Crescent Glory) have invested in our Company since October
2016. Immediately following the completion of the Capitalization Issue and the Global Offering, L
Catterton and Crescent Point will be interested in 364,087,500 Shares and 134,662,500 Shares,
respectively, representing approximately 38.32% and 14.18% of the issued share capital of our
Company. Please see “Our History and Development — Pre-IPO Investments” for further details.

OUR CONTROLLING SHAREHOLDERS

Immediately following the completion of the Capitalization Issue and the Global Offering
(assuming that the Over-allotment Option is not exercised), Great World Glory will be entitled to
exercise voting rights of approximately 38.32% of the issued share capital of our Company. Great
World Glory is a private limited company incorporated in Singapore that is majority owned by L
Capital Asia 2, a private equity fund managed by L Catterton, an investment manager licensed by
the Financial Services Commission of Mauritius and advised by L Catterton Singapore Pte. Ltd., an
investment adviser licensed by the Monetary Authority of Singapore. Accordingly, Great World
Glory and L Capital Asia 2 are our Controlling Shareholders pursuant to the Listing Rules. Please
see “Our History and Development” and “Relationship with Controlling Shareholders” for further
details.

CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain agreements with associates of L Capital
Asia 2, being 2XU Pty Ltd. (a company in which L Capital Asia 2 controls the exercise of 30% or
more of the voting power at the general meetings) and 2XU HK Limited (a company wholly-owned
by 2XU Pty Ltd.). The agreements include (i) a manufacturing agreement with 2XU Pty Ltd. and
(ii) a distribution agreement with 2XU Pty Ltd. and 2XU HK Limited. The transactions
contemplated under these agreements will constitute non-exempt continuing connected transactions
of our Company under the Listing Rules upon the Listing. Accordingly, we have applied to the
Stock Exchange for, and the Stock Exchange has granted, waivers under Rule 14A.35 of the Listing
Rules from strict compliance with the announcement requirements. In particular, the duration of the
manufacturing agreement with 2XU Pty Ltd. (from May 5, 2017 to December 31, 2024) and the
distribution agreement with 2XU Pty Ltd. and 2XU HK Limited (from May 5, 2017 to December
31, 2024) will exceed three years and are not subject to Rule 14A.52 of the Listing Rules. Our
Directors are of the view that the manufacturing agreement and the distribution agreement were
entered into on normal commercial terms and that entering into such agreements with a duration of
over three years is in line with normal business practice, such a longer term of the agreements is
beneficial to our Company. Please see “Connected Transactions” for further details.

RECENT DEVELOPMENT

Between December 31, 2018 and the Latest Practicable Date, we added 18 self-owned stores, 16
partnership stores and 22 distributorship stores. 12 self-owned stores, nine partnership stores and
20 distributorship stores were closed. In total, the number of our retail stores amounted to 2,265 as
of the Latest Practicable Date.

For the two months ended February 28, 2019, our unaudited revenue decreased by approximately
11% to RMB571.4 million and our gross profit decreased by approximately 15% to RMB290.5
million, compared to the corresponding period in 2018. We believe the possible major reasons
include (i) the earlier occurrence of the Chinese New Year in 2019 on February 5 compared to
February 16 in 2018, as we typically record lower sales figures after the Chinese New Year, (ii)
more rainy days in east China during the two months ended February 28, 2019 with 30 average
raining days in Hangzhou, Hefei, Nanjing, Ningbo and Shanghai of east China compared to 19
average raining days during the same period in 2018, which we believe may have negative impact
on our offline sales in this region, one of our major regional markets, and (iii) improved supply
chain management with optimized product replenishment, shipment coordination and inventory
control, which allowed us to achieve shorter supply chain lead time. Such improvement benefited
by our enhancement of flexible supply chain capabilities in the second half of 2018 gives us the
flexibility to postpone the delivery of some of our summer collection products to our distributors
from February to March when the level of demand for the products are clearer, causing our revenue
for such sales to be recognized in March rather than in February. The drop in our revenue during
the two months ended February 28, 2019 was mainly caused by the decrease in our offline sales due
to the above three reasons. In addition, our profit for the period dropped significantly, which we
believe was primarily due to the above three reasons, and fair value loss on derivative financial
instruments from the depreciation of U.S. dollars against RMB during the two months ended
February 28, 2019.
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The financial information for the two months ended February 28, 2019 as mentioned above is
extracted from our interim financial information for the two months ended February 28, 2019,
which has been reviewed by our reporting accountants in accordance with 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. However,
the financial information for the two months ended February 28, 2018 is mainly based on our
management accounts and has not been audited or reviewed by our reporting accountants.

NO MATERIAL ADVERSE CHANGE

After due and careful consideration, our Directors confirm that there has not been any material
adverse change in our financial, operational or trading position since December 31, 2018 and up to
the date of this prospectus.

LISTING EXPENSES

During the Track Record Period, we incurred listing expenses of RMB32.9 million (HK$38.4
million), of which RMB25.3 million (HK$29.5 million) was recognized as administrative expenses
in our consolidated statement of profit or loss for the Track Record Period, and RMB7.6 million
(HK$8.9 million) was capitalized as current assets in our consolidated statements of financial
position as of December 31, 2018 and recognized as a prepayment. We expect to incur additional
listing expenses of approximately RMB38.3 million (HK$44.6 million) after December 31, 2018
(assuming that the Global Offering is conducted at the mid-point of the Offer Price range), of which
RMB13.6 million (HK$15.8 million) is expected to be recognized as administrative expenses in
2019 and RMB24.7 million (HK$28.8 million) is expected to be recognized as a deduction in equity
directly. Our Directors do not expect such expenses to have a material adverse impact on our
financial results in 2019.

OFFERING STATISTICS

Based on an
Offer Price of

HK$4.22 per
Offer Share,
after
Downward Based on an Based on an
Offer Price  Offer Price of  Offer Price of
Adjustment HK$4.68 per HK$5.88 per
of 10% Offer Share Offer Share
Our Company’s capitalization upon completion HK$4,009.0 HK$4,446.0 HK$5,586.0
of the Global Offering'” ... ... ........ .. million million million
Unaudited pro forma adjusted net tangible
assets per Share® ... ... ... ... . ... ... HK$0.92 HK$1.01 HK$1.26

Notes:

(1) The calculation of the market capitalization is based on 950,000,000 Shares expected to be in issue and outstanding
immediately upon completion of the Capitalization Issue and the Global Offering.

(2) The unaudited pro forma adjusted net tangible asset value per Share is calculated after making the adjustments
referred to in “Unaudited Pro Forma Financial Information” in Appendix II to this prospectus and on the basis of
950,000,000 Shares in issue and outstanding at the respective Offer Price of HK$4.68 and HK$5.88, assuming that
the Shares issued pursuant to the Global Offering were issued on December 31, 2018.

FUTURE PLANS AND USE OF PROCEEDS

We estimate the net proceeds of the Global Offering which we will receive, assuming an Offer Price
of HK$5.28 per Offer Share (being the mid-point of the Offer Price range stated in this prospectus),
will be approximately HK$973.0 million, after deduction of underwriting fees and commissions,
incentive fees and estimated expenses payable by us in connection with the Global Offering.

We intend to use the net proceeds of the Global Offering for the following purposes assuming the
Offer Price is at HK$5.28 per Offer Share (being the mid-point of the indicative Offer Price range):

(i) approximately 45%, or HK$437.9 million, will be used to repay our existing indebtedness and
reduce our financial expenses;

(ii) approximately 15%, or HK$146.0 million, will be used to expand our brand and product
portfolio by pursuing brand acquisitions or strategic alliances;

(iii) approximately 10%, or HK$97.3 million, will be used to upgrade our offline retail stores to

smart stores;
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(iv) approximately 20%, or HK$194.6 million, will be used to establish an advanced smart
logistics center; and

(v) approximately 10%, or HK$97.3 million, will be used to provide funding for our working
capital and other general corporate purposes.

The above allocation of the proceeds will be adjusted on a pro rata basis in the event that the Offer
Price is at a higher or lower level compared to the mid-point of the estimated Offer Price range.

We estimate that the net proceeds to be received by the Over-allotment Grantors from the sale of
the Shares to be sold pursuant to the Over-allotment Option (after deduction of underwriting fees
and commissions, incentive fees and estimated expenses payable by the Over-allotment Grantors in
relation to the Global Offering, and assuming an Offer Price of HK$5.28 per Offer Share, being the
mid-point of the Offer Price range in this prospectus and the Over-allotment Option is fully
exercised) are approximately HK$152.9 million.

We will not receive any of the proceeds from the Shares to be sold pursuant to the Over-allotment
Option.

For further information relating to our use of proceeds from the Global Offering, see “Future Plans
and Use of Proceeds.”

DIVIDENDS

We have adopted a general annual dividend policy of declaring and paying dividends on an annual
basis of no less than 20% of our total profit for the year attributable to the Group for any particular
fiscal year. Assuming the Listing occurs, 2019 will be the first year for which our total profit for
the year attributable to the Group will be used for purposes of declaring and paying dividends as
set forth in the foregoing sentence. We may distribute dividends by way of cash or by other means
that we consider appropriate. The declaration of dividends is subject to the discretion of our
Directors, and, if necessary, the approval of our Shareholders. A detailed discussion of our dividend
policy is set forth in “Financial Information — Dividends.”

We did not declare dividends in 2016. We declared and settled dividends to a Shareholder, Glory
Cayman, of RMB1,611.6 million in 2017. As of December 31, 2018, we had no dividend payables.

13-



DEFINITIONS

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

meanings set out below.

“2XU Agreement”

“Alpha Sonic”

“Application Form(s)”

“Articles” or “Articles of
Association”

“Beijing Yuexing”

s

“Board” or “Board of Directors’
“ByI”
“CAGR”

“Capitalization Issue”

“Cayman Companies Law” or
“Companies Law”

“CCASS”

“CCASS Clearing Participant”

the agreement entered into among Chisage Mulsanne,
Mulsanne Maisi, 2XU Pty Ltd. and 2XU HK Limited on
May 5, 2017, pursuant to which the parties agreed to form
TwoXu Sports

Alpha Sonic Ltd, a company incorporated in the Cayman
Islands with limited liability on August 1, 2017 and a direct
wholly-owned subsidiary of our Company

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

the Articles of Association of our Company (as amended
from time to time), conditionally adopted with effect from
the Listing Date on May 27, 2019, a summary of which is set
out in “Summary of the Constitution of Our Company and
Cayman Companies Law — 2. Articles of Association” in
Appendix III to this prospectus

Beijing Chisage Yuexing Brand Management Co., Ltd.
At AT R E AR A R]), a  limited liability
company incorporated in the PRC on June 29, 2015, and an
indirect wholly-owned subsidiary of our Company

the board of directors of our Company
the British Virgin Islands
compound annual growth rate

the issue of 749,800,000 Shares to be made upon
capitalization of certain sums standing to the credit of the
share premium account of our Company as referred to in the
section headed “Statutory and General Information — A.
Further Information about Our Group — 3. Resolutions in
Writing of the Shareholders of Our Company Passed on
April 26, 2019” in Appendix IV to this prospectus

the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands, as
amended or supplemented or otherwise modified from time
to time

the Central Clearing and Settlement System established and
operated by HKSCC

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

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“China” or “the PRC”

“Chisage Mulsanne”

“Chisage Mulsanne E-commerce’

«crc”

“CIC Report”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Company” or “our Company”

“Controlling Shareholders”

i

a person admitted to participate in CCASS as a custodian
participant

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

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

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

Ningbo Chisage Mulsanne Holding Co., Ltd. (22 145 55 i
YERA RN D), previously known as Ningbo Hehe Jessica
Lucy Women Clothing Co., Ltd. (EEW AR R R
A2 H]), a limited liability company incorporated in the
PRC on August 4, 2011 and an indirect wholly-owned
subsidiary of our Company

Ningbo Chisage Mulsanne E-commerce Co., Ltd. (ZEi H ¥
Fe i BT A B/ A]), previously known as Ningbo Hehe
Jessica E-commerce Co., Ltd. (BEIEGMAERETFEEH
FRZAF]), a limited liability company incorporated in the
PRC on August 26, 2010 and an indirect wholly-owned
subsidiary of our Company

China Insights Consultancy, the industry consultant

an industry report on the Chinese apparel market in general
and China’s fashion menswear market in particular
commissioned by us, issued by CIC, a summary of which is
set forth in the section headed “Industry Overview” in this
prospectus

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

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

Mulsanne Group Holding Limited, a company incorporated
in the Cayman Islands with limited liability on November
20, 2015, and, except where the context otherwise requires,
all of its subsidiaries, or where the context refers to the time
before it became the holding company of its present
subsidiaries, its present subsidiaries

Great World Glory and L Capital Asia 2
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DEFINITIONS

“Core Trust”

“Crescent Glory”

“Crescent Point”

“CSRC”

“Deed of Indemnity”

>

“Deed of Non-competition’

“Director(s)”

“Downward Offer Price

Adjustment”

(:EIT”

“EIT Implementation Rules”

“EIT Law”

“Global Offering”

“Glorious Cayman”

“Glory Cayman”

The Core Trust Company Limited, an independent and
professional trust company incorporated under the laws of
Hong Kong on September 25, 2012

Crescent Glory Singapore Pte. Ltd., a company incorporated
in Singapore with limited liability on September 25, 2015

Crescent Fund Management Pte. Ltd., a company
incorporated in Singapore with limited liability on
December 17, 2012

the China Securities Regulatory Commission ( H [ 7575 B £
EHZER)

the deed of indemnity dated May 10, 2019 and entered into
by GXG Trading in favor of our Company (for itself and as
trustee for its subsidiaries), further information of which is
set out in the section headed “Business — Legal and
Compliance — Deed of Indemnity”

the deed of non-competition dated May 9, 2019 and entered
into by Mr. Yang in favor of our Group, further information
of which is set out in the section headed “Relationship with
Controlling Shareholders”

the director(s) of our Company

an adjustment that has the effect of setting the final Offer
Price at up to 10% below the low end of the indicative Offer
Price range

enterprise income tax

the Regulation on the Implementation of the Enterprise
Income Tax Law of the PRC ( < 3E A R LN A2 r 58l
EE MR )

the Enterprise Income Tax Law of the PRC ( (3 A\ {1t
AR A SE T FRLL) )

the Hong Kong Public Offering and the International
Offering

Glorious Cayman Ltd., a company incorporated in the
Cayman Islands with limited liability on February 25, 2016

Glory Cayman Holding Limited, a company incorporated in
the Cayman Islands with limited liability on November 24,
2015
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DEFINITIONS

“Great World Glory”

“GREEN Application Form(s)”

“Group”, “our Group”, “GXG”,

“« ”»

we”, “our” or “us”

“GXG Macau”

“GXG Trading”

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

“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Share Registrar”

“Hong Kong Underwriters”

Great World Glory Pte. Ltd., a company incorporated in
Singapore with limited liability on September 18, 2015,
majority owned by L Capital Asia 2, and is one of our
Controlling Shareholders

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

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

GXG Macau Limited (GXG{EM)—AFRAFA]), a
company incorporated in Macau on June 29, 2017 and an
indirect wholly-owned subsidiary of our Company

GXG Trading Limited, a company incorporated in the BVI
with limited liability on May 2, 2017 and wholly-owned by
Madison International

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

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

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC

the 20,000,000 Shares being made available by our
Company for subscription pursuant to the Hong Kong Public
Offering, subject to adjustment as described in the section
headed “Structure of the Global Offering” in this prospectus

the offer of the Hong Kong Offer Shares for subscription by
the public in Hong Kong at the Offer Price on the terms and
conditions described in this prospectus and the Application
Forms

Computershare Hong Kong Investor Services Limited

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

“Hong Kong Underwriting
Agreement”

“IFRS”

“independent third party(ies)”

“International Offer Shares”

“International Offering”

“International Underwriters”

“International Underwriting
Agreement”

the underwriting agreement dated May 13, 2019, relating to
the Hong Kong Public Offering and entered into by, among
others, the Joint Global Coordinators, the Hong Kong
Underwriters and our Company as further described in the
section headed “Underwriting — Underwriting Agreement
and Expenses” in this prospectus

International Accounting Standards, International Financial
Reporting Standards, amendments and the related
interpretations issued by the International Accounting
Standards Board

person(s) or company(ies) and their respective ultimate
beneficial owner(s), who/which, to the best of our Directors’
knowledge, information and belief, having made all
reasonable enquiries, is/are not connected with our
Company or our connected persons as defined under the
Listing Rules

the 180,000,000 Shares being initially offered in the
International Offering together with, where relevant, any
additional Shares which may be sold by the Over-allotment
Grantors pursuant to the exercise of the Over-allotment
Option, subject to adjustments as described in the section
headed “Structure of the Global Offering” in this prospectus

the offer of the International Offer Shares by the
International Underwriters at the Offer Price outside the
United States in offshore transactions in accordance with
Regulation S and in the United States to QIBs only in
reliance on Rule 144A or other applicable exemptions from,
or in transactions not subject to, registration requirements of
the U.S. Securities Act, as further described in “Structure of
the Global Offering”

the group of underwriters, led by the Joint Global
Coordinators, that is expected to enter into the International
Underwriting Agreement to underwrite the International
Offering

the international underwriting agreement relating to the
International Offering, which is expected to be entered into
by, among others, the Joint Global Coordinators, the
International Underwriters, our Company and the Over-
allotment Grantors on or about May 20, 2019, as further
described in the section headed “Underwriting —
International Offering” in this prospectus
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DEFINITIONS

“Joint Bookrunners” or
“Joint Lead Managers”

“Joint Global Coordinators” or
“Joint Sponsors”

“Joy Sonic”

“Labor Dispatch Provisions”

“Latest Practicable Date”

“L Capital Asia 2”7

“L Capital Asia 2 Lock-up Deed”

“L Catterton”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Macau”

Credit Suisse (Hong Kong) Limited, Citigroup Global
Markets Asia Limited (in relation to the Hong Kong Public
Offering only), Citigroup Global Markets Limited (in
relation to the International Offering only), CMB
International Capital Limited, Haitong International
Securities Company Limited and China Industrial Securities
International Capital Limited

Credit Suisse (Hong Kong) Limited, Citigroup Global
Markets Asia Limited and CMB International Capital
Limited

Joy Sonic Limited (14 BR/ ), a company incorporated
in Hong Kong with limited liability on November 19, 2015
and a direct wholly-owned subsidiary of our Company

Interim Provisions on Labor Dispatch ( CEFIREE T
FE) )

May 7, 2019, being the latest practicable date prior to the
printing of this prospectus for the purpose of ascertaining
certain information contained in this prospectus

L Capital Asia 2 Pte. Ltd., a company incorporated in
Singapore with limited liability on July 19, 2013, a major
shareholder of Great World Glory, and is one of our
Controlling Shareholders

the lock-up deed dated April 26, 2019 entered into by L
Capital Asia 2 in favor of the Underwriters in respect of the
Shares beneficially owned by L Capital Asia 2

L Catterton Asia Advisors, previously known as L Capital
Asia Advisors, a company incorporated in Mauritius on
March 26, 2009, which was formed through the partnership
of Catterton, LVMH and Group Arnault and manages L
Capital Asia 2, one of our Controlling Shareholders

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

the Listing Committee of the Stock Exchange

the date, expected to be on or about May 27, 2019, on which
the Shares are listed on the Stock Exchange and from which
dealings in the Shares are permitted to commence on the
Stock Exchange

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

the Macau Special Administrative Region of the PRC
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DEFINITIONS

“Madison International”

“Main Board”

“Memorandum” or “Memorandum
of Association”

“Modu E-commerce”

“MOFCOM”
((MOP ”»

“Mr. Yang”

“Mr. Yu”

“Mulsanne E-commerce”

“Mulsanne Maisi”

“Mulsanne Yue Garment”

Madison International Limited, a company incorporated in
Hong Kong with limited liability on August 3, 2015 and
owned by Mr. Yang (45.72%), Mr. Yu (35.23%), Mr. Zhu
Zhaoguo (10.00%) and Ms. Tu Guangjun (9.05%)

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

the memorandum of association of our Company (as
amended from time to time), adopted on November 7, 2018,
a summary of which is set out in “Summary of the
Constitution of Our Company and Cayman Companies Law
— 1. Memorandum of Association” in Appendix III to this
prospectus

Ningbo Mulsanne Modu Brand Management Co., Ltd. (EED
5 1 AHR i WS BEAT BRZA F), previously known as Ningbo
Mulsanne Modu E-commerce Co., Ltd. (B 5E0 KA ET
P FRZA 7)), a limited liability company incorporated in
the PRC on February 9, 2017 and formerly an indirect
non-wholly owned subsidiary of our Company, which was
transferred to an independent third party on June 26, 2018

Ministry of Commerce of the PRC (H13 A R B s 155 34)
Macanese pataca, the lawful currency of Macau

Mr. YANG Herong (#F1%%), a non-executive director of our
Company

Mr. YU Yong (435), an executive director and the chief
executive officer of our Company

Ningbo Mulsanne E-commerce Co., Ltd. (% %% % 7
B A BRZ2H]), a limited liability company incorporated in the
PRC on December 5, 2012 and an indirect wholly-owned
subsidiary of our Company

Ningbo Mulsanne Maisi Brand Management Co., Ltd (%%
e AW S A A PR A F]), a limited liability company
incorporated in the PRC on February 14, 2017 and an
indirect non-wholly owned subsidiary of our Company

Ningbo Mulsanne Yue Garment Co., Ltd. (%% w1 4K
FFRZ ], a limited liability company incorporated in the
PRC on May 6, 2019 and an indirect wholly-owned
subsidiary of our Company
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DEFINITIONS

“Muxin-buer E-commerce”

(-'NDRC”

“New Shares”

“Ningbo Yuexing”

“Offer Price”

“Offer Share(s)”

i

“Over-allotment Grantors’

“Over-allotment Option”

“PBOC”

“PRC Government” or “State”

Ningbo Muxin-buer E-commerce Co., Ltd. (B 58 A %
TRBAR/AT, a limited liability company incorporated
in the PRC on July 19, 2017 and an indirect wholly-owned
subsidiary of our Company

National Development and Reform Commission ('3 AR
SR 5 SR AN k2 B )

Shares offered for subscription by our Company pursuant to
the Global Offering

Ningbo  Yuexing Brand Management Co., Ltd.
CEPNAT MR E AR/ ), a limited liability company
incorporated in the PRC on March 27, 2012 and an indirect
wholly-owned subsidiary of our Company

the final offer price per Offer Share (exclusive of brokerage
of 1.0%, SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.005%) of not more than HK$5.88
and expected to be not less than HK$4.68, at which Hong
Kong Offer Shares are to be subscribed and to be determined
in the manner further described in the section headed
“Structure of the Global Offering — Pricing and Allocation”
in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares together with, where relevant, any additional Shares
which may be sold by the Over-allotment Grantors pursuant
to the exercise of the Over-allotment Option

Great World Glory and Crescent Glory, which will grant the
Over-allotment Option (not any other options) to the
International Underwriters

the option expected to be granted by the Over-allotment
Grantors to the International Underwriters, exercisable by
the Joint Global Coordinators (on behalf of the International
Underwriters) pursuant to the International Underwriting
Agreement, pursuant to which the Over-allotment Grantors
may be required to sell up to an aggregate of 30,000,000
additional Shares at the Offer Price to cover over-allocations
in the International Offering, if any, further details of which
are described in the section headed “Structure of the Global
Offering” in this Prospectus

People’s Bank of China (H'[E A R 4ER1T)

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

“PRC Legal Advisers”

“Price Determination Agreement”

“Price Determination Date”

“prospectus”

«QI ”»

“QIPO”

“Regulation S”

“Representatives of the
International Underwriters”

((RMB”

(:RSU”

“RSU Nominee”

“RSU Scheme”

“Rule 144A”

“SAFE”

Jingtian & Gongcheng Attorneys at Law, the legal advisers
to our Company as to the laws of the PRC

the agreement to be entered into by the Joint Global
Coordinators (on behalf of the Hong Kong Underwriters)
and our Company on the Price Determination Date to record
and fix the Offer Price

the date, expected to be on or about May 20, 2019, on which
the Offer Price will be determined, or such later time as the
Joint Global Coordinators (on behalf of the Hong Kong
Underwriters) and our Company may agree, but in any
event, not later than May 23, 2019

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

a qualified institutional buyer within the meaning of Rule
144A

an initial public offering of our Shares by way of an offer of
our Shares to the public and/or professional and/or other
investors for cash (with warrants or other securities, if
appropriate) and the grant of listing of, and permission to
deal in, our Shares on the Stock Exchange

Regulation S under the U.S. Securities Act

Credit Suisse (Hong Kong) Limited, Citigroup Global
Markets Limited and CMB International Capital Limited

Renminbi, the lawful currency of the PRC

a restricted share unit awarded to a participant under the
RSU Scheme

Glory Kingdom Limited, a company incorporated in the BVI
on November 27, 2017, a wholly-owned subsidiary of the
Core Trust which will hold the Shares underlying the RSUs
for the benefit of eligible participants pursuant to the RSU
Scheme

the restricted share unit scheme of the Company approved
and adopted by our Board on April 26, 2019, the principal
terms of which are set out in the section headed “Statutory
and General Information — D. Share Incentive Scheme” in
Appendix IV

Rule 144A under the U.S. Securities Act

State Administration of Foreign Exchange of the PRC (1%
N R AN B R S M A B D)
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DEFINITIONS

“SAFE Circular No. 37"

“SAIC”

“SASAC”

“SATU
KKSFC »
“SFO” or “Securities and

Futures Ordinance”

“Shanghai Yuexing”

“Share(s)”

“Shareholder(s)”

“Shenzhen Yuexing”

“Stabilizing Manager”
“State Council”

“Stock Borrowing Agreements”

“Stock Exchange”

“Takeovers Code”

the Circular on Relevant Issues concerning Foreign
Exchange Administration of Overseas Investment and
Financing and Round-trip Investments by Domestic
Residents through Special Purpose Vehicles ( %4 it
5 B 5 B 57 L 9/ 55 510 6 A 2 £
&AM FEAT B AW AT) ) promulgated by SAFE on
July 4, 2014

State Administration of Industry and Commerce of the PRC

(HhEE N R LA B B 22 T A7 B B

State-owned Assets Supervision and Administration
%)mlgssion of the State Council (|25 BB A & 2 BB
)

State Administration of Taxation of the People’s Republic of

China (3 A RN B0 KBS 4 5)
the Securities and Futures Commission of Hong Kong

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

Shanghai  Yuexing Brand Management Co., Ltd.
(AT SR G BR/A D), a limited liability company
incorporated in the PRC on September 14, 2012 and an
indirect wholly-owned subsidiary of our Company

ordinary shares in the capital of our Company with nominal
value of HK$0.01 each

holder(s) of Shares

Shenzhen  Yuexing Brand Management Co., Ltd.
CRYNBEAT i L B FRA F]), a limited liability company
incorporated in the PRC on April 20, 2016 and an indirect
wholly-owned subsidiary of our Company

Credit Suisse (Hong Kong) Limited

the PRC State Council (5F#E A R H N B Bt

the stock borrowing agreements expected to be entered into
between the Stabilizing Manager and Great World Glory and
Crescent Glory, respectively on or about the Price
Determination Date as further described in “Structure of the
Global Offering — Stock Borrowing Arrangements”

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers
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DEFINITIONS

“Track Record Period”

“TwoXu Sports”

“Underwriters”

“Underwriting Agreements”

“US$”, “USD” or “U.S. dollars”

“U.S.” or “United States”

“U.S. Securities Act”

“White Form eIlPO”

“White Form eIPO Service
Provider”

“Withdrawal Mechanism”

“Yatlas Shanghai”

u%n

the years ended December 31, 2016, 2017 and 2018

TwoXu Sports (Ningbo) Co., Ltd. C&AVEBE) F 5 (2E%) A R
/3H]), a limited liability company incorporated in the PRC
on June 21, 2017 and an indirect non-wholly owned
subsidiary of our Company

the Hong Kong Underwriters and the International

Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

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

the United States of America

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

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

Computershare Hong Kong Investor Services Limited

a mechanism which requires the Company, among other
things, to (a) issue a supplemental prospectus as a result of
material changes in the information (e.g., the Offer Price) in
the prospectus; (b) extend the offer period and allow
potential investors, if they so desire, to confirm their
applications using an opt-in approach (i.e., requiring
investors to positively confirm their applications for shares
despite the changes)

Yatlas (Shanghai) Brand Management Co., Ltd. (G58{(_ i)
M EHARAF]), a  limited  liability — company
incorporated in the PRC on May 5, 2014 and an indirect
wholly-owned subsidiary of our Company

per cent.

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

otherwise requires.

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

This glossary contains terms used in this prospectus in connection with us. As such, these terms
and their meanings may not correspond to standard industry meanings or usage of these terms.

“Apache Hadoop”

“Apache Hive”

“API”

“CRM system”
“ERP system”
“GDP”

“GMV”

“HDFS”

“MapReduce”

“new retail”

uOEM”

a collection of open-source software utilities that facilitate
using a network of many computers to solve problems
involving massive amounts of data and computation. It
provides a software framework for distributed storage and
processing of big data using the MapReduce programming
model

a data warehouse software project built on top of Apache
Hadoop for providing data query and analysis. Apache Hive
gives an SQL (structured query language)-like interface to
query data stored in various databases and file systems that
integrate with Apache Hadoop

application programming interface, a set of functions and
procedures that allow the creation of applications which
access the features or data of an operating system,
application, or other service

customer relationship management system
enterprise resource planning system
gross domestic product

gross merchandise volume, indicating a total sales dollar
value for merchandise sold through a particular marketplace
over a certain time frame

Hadoop Distributed File System, which is designed to
reliably store very large files across machines in a large
cluster

MapReduce is a programming model and an associated
implementation for processing and generating big data sets
with a parallel, distributed algorithm on a cluster. A
MapReduce program is composed of a map procedure,
which performs filtering and sorting, and a reduce method,
which performs a summary operation

an integrated omni-channel model that capitalizes on online
and offline strengths, and increases efficiencies in terms of
inventory management, supply chain management, product
selection and logistics

original equipment manufacturer, a company that
manufactures a product in accordance with its customer’s
designs which ultimately will be branded by its customer for
sale
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GLOSSARY

“online penetration rate”
“POS”

“recommended retail price”
“RFID”

“same store sales growth rate for
online channels”

“SKU”

“SqOOp”

“Tableau serious products”

“tier one cities”

“tier two cities”

contribution of online to total retail revenue
electronic funds transfer system at point of sale
price before any discount

radio frequency identification technology

The same store sales growth rate provides a year-to-year
comparison of store performance as it excludes the growth
due to the opening of new stores by only comparing the
operational and financial performance of those stores that
have been in operation in both years. We define our same
store base to be those online channels that were in operation
throughout the relevant years and with no material
interruption

stock keeping unit, a unique identifier for each distinct
product, as distinguished by style, size and color, that can be
purchased

a command-line interface application for transferring data
between relational databases and Apache Hadoop

interactive data visualization products focused on business
intelligence

as of the Latest Practicable Date, includes Beijing,
Shanghai, Guangzhou and Shenzhen for the purpose of this
prospectus

as of the Latest Practicable Date, includes Hangzhou,
Chengdu, Chongqing, Wuhan, Changsha, Xi’an, Tianjin,
Harbin, Dalian, Tsingdao, Zhengzhou, Suzhou, Wuxi,
Ningbo and Xiamen for the purpose of this prospectus
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FORWARD-LOOKING STATEMENTS

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

. our business prospects;

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

. our business strategies and plans to achieve these strategies;

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

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

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

. our ability to reduce costs;

. our dividend policy;

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

. capital market developments;

. the actions and developments of our competitors; and

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

operations, margins, risk management and overall market trends.

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

In this prospectus, statements of or references to our intentions or those of the Directors are made
as of the date of this prospectus. Any such information may change in light of future developments.
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You should carefully consider all of the information set out in this prospectus before making
an investment in the Shares, including the risks and uncertainties described below in respect
of our business and our industry and the Global Offering. You should pay particular attention
to the fact that we are a company incorporated in the Cayman Islands and that our principal
operations are conducted in China and are governed by a legal and regulatory environment
that in some respects differs from what prevails in other countries. Our business could be
affected materially and adversely by any of these risks.

RISKS RELATING TO OUR BUSINESS AND INDUSTRIES

We operate in the competitive apparel industry both online and offline in China. If we fail to
compete effectively and successfully, our customer base, market share and profit margins may
be materially and adversely affected.

We operate in the fashion menswear industry in China, which is highly competitive and relatively
fragmented. Participants in this market include international and domestic brands as well as online
and offline retailers that compete on, among other things, brand recognition and loyalty, product
variety, marketing and promotion, retail network coverage, e-commerce operational capabilities,
price and the ability to meet delivery commitments to distributors and partners. According to CIC,
the top five players in China fashion menswear industry accounted for 14.4% of the total market
share in 2018.

We face a variety of competitive challenges from both existing and new competitors in the fashion
menswear industry in China. These challenges include:

. the ability to continue to design and launch attractive products to meet changing trends and
consumer demands;

. the ability to position our products to maintain market appeal and attract new consumers;

. the ability to establish broad retail network coverage;

. the ability to manage our online and offline channels;

. the ability to maintain and strengthen the efficient management of our supply chain; and

. the ability to recruit and retain experienced and committed personnel for our management
team.

Some of our competitors may possess stronger brand recognition, larger consumer bases, more
advanced logistics or warehouse capabilities, or greater financial, marketing and/or other resources
than us. Our competitors may be acquired by, receive investment from or enter into strategic
relationships with larger, more established and better capitalized companies or investors. Some of
our competitors may be able to secure merchandise from suppliers on more favorable terms, devote
greater resources to marketing and brand promotion, adopt more aggressive pricing policies, or
devote substantially more resources to online platforms, e-commerce and information technology
systems than us. In particular, although we have established comprehensive and integrated sales and
distribution platform to facilitate consumer purchases of our products via both our online and
offline channels, we may lose sales to competitors that provide more advanced and efficient online
shopping platforms and door-to-door delivery services than us. There is also a risk of new entrants
entering China’s fashion menswear market and developing new products that are more popular with
our consumers. Increased competition could result in increased marketing expenditures and loss of
market share, any of which could have a material adverse effect on our results of operations and
financial condition, including, but not limited to, declines in our customer base, market share,
revenues and profit margins. There can be no assurance that we will be able to address these
challenges and compete successfully against current and future competitors, and those competitive
pressures may have a material adverse effect on our business, growth prospects, financial condition
and results of operations.
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Our business depends significantly on market recognition of our brands. If we are not able to
maintain or enhance our brand recognition, keep up with the latest fashion trends, and
particularly, maintain sales of our GXG series, our business, financial condition and results of
operations may be materially and adversely affected.

We believe our brand image has contributed significantly to the success of our business. Therefore,
maintaining and enhancing the recognition, image and acceptance of our brands as well as keeping
up with the latest fashion trends are critical to our ability to differentiate our products and services
from and to compete effectively with our peers. Our brand image could be jeopardized if we fail
to maintain high product quality, pioneer and keep pace with evolving fashion trends, or timely
fulfill orders for popular items. In addition, any negative publicity or disputes regarding our
products, services, us or our management could also materially harm our brand image.

To implement our multi-brand strategy and capture business opportunities in the fast growing
fashion menswear market, our core brand portfolio currently comprises two main categories — (i)
GXG series: GXG, gxg jeans and gxg.kids, and (ii) sportswear: Yatlas and 2XU, each targeting a
distinct customer segment and having a design identity. Each of our brands has its own designs,
features and characteristics that fit the tastes and needs of our target consumer groups. However,
the apparel market experiences significant changes in fashion trends, customers’ preferences and
tastes over time. Our brand image may be negatively affected if the products offered under any of
our brands are unable to keep up with the latest fashion trends or meet customers’ expectations with
respect to quality or style. If we fail to promote any of our brands or to enhance the brand
recognition and awareness among our customers, or if we are subject to events or negative
allegations affecting our brand image or publicly perceived position of our brands, our business,
operating results and financial condition could be materially and adversely affected.

In particular, we rely heavily on the market recognition of our GXG series, which have a
well-established operating history and strong brand recognition. Our Directors believe that our
business growth in the production and sales of our products depends heavily on the public
perception of our GXG series, and we anticipate that we will continue to rely on our GXG series
in our future business. During the Track Record Period, we generated over 95% of our revenue from
the GXG series and over 65% from the GXG brand. If we fail to maintain or enhance the brand
recognition and awareness of our GXG series, our business, operating results and financial
condition could be materially and adversely affected.

We may not be able to successfully maintain and expand our offline retail network and our
online sales network.

Our sales and distribution platform, which comprises offline retail stores and online sales network,
has been a critical factor in driving our business growth and achieving strong operating results. As
of December 31, 2018, our offline retail network consisted of 2,250 retail stores across China,
including 720 self-owned stores, 532 partnership stores and 998 distributor stores. Apart from
physical stores, we also provide customers with access to our products through major online
platforms, including Tmall, Taobao, WeChat mini program and Vipshop.

To further increase our market share, we plan to continue to evaluate the geographic coverage of
our current retail stores in China, open different types of retail stores, and increase our brand
awareness especially in our target markets. We will also convert some of our partnership and
distributor stores to self-owned stores to have better control over our offline retail network or
terminate our cooperation with them if they fail to meet our performance targets. On the other hand,
we intend to continue to work with a broad range of major online platforms, which provide us with
access to a wider customer base, and cooperate with them on terms commercially acceptable to us.
However, we may not be successful in any of these respects. The success of the expansion of our
sales and distribution platform depends on a number of factors, including, without limitation:

. our ability to maintain relationships with local property owners and major online platforms;

. our ability to respond to the changes in internet and mobile penetration as well as the online
marketing industry in China;
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. the reliability of the major online platforms; and
. the availability of related network infrastructure, such as online payment platforms and
delivery.

If we are unable to effectively expand or maintain our sales and distribution platform, our results
of operations, growth potential and profitability could be materially and adversely affected.

We may not be able to achieve same store sales growth.

During the Track Record Period, our same store sales growth rates amounted to 18.9% and 5.6%,
respectively, in 2017 and 2018. For our online channels, same store sales growth rates amounted to
57.9% and 13.3%, respectively, in 2017 and 2018. For our offline retail stores, same store sales
growth rates amounted to 0.3% and -0.4%, respectively, in 2017 and 2018. Same store sales growth
rates of our self-owned stores amounted to 4.2% and 1.5%, respectively, in 2017 and 2018. We plan
to continue to enhance the performance of our existing stores by taking measures such as upgrading
our offline retail stores to smart stores, improving store design and appearance, raising service
quality, enhancing value-added experiences for our customers, optimizing information management
system, devoting greater efforts to maximizing synergies and building flexible supply chain for
more popular SKUs. We will also enhance our store operation and inventory management
capabilities. In addition, we plan to devote more efforts to selling our new products through our
online channels. However, these initiatives contain many uncertainties and we may not be
successful in any of these respects, which will have a material adverse impact on our business,
operating results and financial condition.

Failure to maintain optimal inventory levels and lower sales return rates could increase our
inventory holding costs, lead to channel stuffing, cause us to lose sales or decrease our profit
margins.

Maintaining an optimal level of inventory and low sales return rates are critical to the success of
our business. In 2016, 2017 and 2018, our inventory turnover days were 195, 197 and 194,
respectively. Our provision for finished goods was RMBS58.6 million, RMB83.5 million and
RMB62.2 million as of December 31, 2016, 2017 and 2018, respectively. Our expected sales return
rate amounted to 21.1%, 35.0% and 29.6% in 2016, 2017 and 2018, respectively. Our actual sales
return rate amounted to 24.2%, 26.8% and 35.0% in 2016, 2017 and 2018, respectively. The
unchanged trend in our overall inventory turnover days during the Track Record Period and the
decrease in expected sales return rate from 2017 to 2018 were mainly caused by our efforts to
control procurement volume. The increase in actual sales return rate from 2017 to 2018 was
primarily because our VIP distributors, who were allowed to return all our products during the
period from 2017 to the first quarter of 2018, mostly returned the products in 2018. We are also
exposed to other inventory risks as a result of a variety of factors beyond our control, including
changing fashion trends and consumer needs, uncertainty of success of product launches, products
returned by our distributors or partners pursuant to our policies or relevant agreements, weather
conditions and seasonality.

Especially, we generally accept the return of all our products from partners, and the permitted return
rate for all distributors as of the Latest Practicable Date ranged from 20% to 100%, with GXG and
gxg jeans ranging from 20% to 25%, gxg.kids ranging from 35% to 100% and Yatlas ranging from
30% to 100%. We also allowed certain distributors to return all our products in the first season to
facilitate their new business. Furthermore, due to our channel optimization to convert our
sub-distributors to distributors, some VIP distributors lost the additional benefit of selling our
products to sub-distributors and, as a result, had difficulty in selling out our products completely
after reorganization of the multi-layered distribution network. Though they have their own channels
to sell obsolete stock, they would be able to sell more in-season products with higher profit margins
within their own channels if they could return these inventories. Therefore, during the transition
period from 2017 to the first quarter of 2018, we allowed these VIP distributors to return all our
products to liquidate their surplus inventory and maintain our relationship with them. Though the
permitted return rate of substantially all our distributors ranged from 20% to 35% and these VIP
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distributors can no longer return all our products starting from the second quarter of 2018 and we
monitor our return rates carefully, the aforementioned return policies may still cause material
impact on our inventory level. We might not be able to effectively enforce such inventory
management and returns policies. In view of our high sales return rates during the Track Record
Period, there are potential risks of channel stuffing, which may affect our financial performance in
the subsequent periods, and risks of experiencing increased inventory provisions on goods returned
from distributors. During the Track Record Period, we estimated that the inventory provision on
goods returned from distributors accounted for 30% to 45% of the total inventory provision. In
addition, if we fail to manage our inventory and lower sales return rates effectively, we may be
subject to a heightened risk of having obsolescent and off-season inventories which we may not be
able to move swiftly. The slow movement of our inventories may lead to an increase in our
inventory level and thus an increase in our inventory holding costs and provision for impairment
of inventory. Further, we may be forced to rely on markdowns or promotional activities to dispose
of obsolescent and off-season inventories, which would lower our profit margins. As a result of the
above, our financial condition and results of operations may be materially and adversely affected.

The nature of our business requires us to have stocks of distinct products in different designs, colors
and sizes for display to satisfy the demand from customers in our retail stores. Moreover, we
generally estimate the demand for our products ahead of production and the actual time of sale. We
cannot assure you that we can accurately predict these trends and events and avoid under- or
overstocking inventory. In addition, we remain vulnerable to the frequently changing trends and
customers’ preferences associated with the fashion menswear industry. Any unexpected change in
demand for our products may result in our having out-of-stock or over-stocked items, which will
have a direct impact on our sales and pricing plans. Increased inventories may adversely affect our
pricing strategies, and we may be forced to rely on markdowns or promotional activities to dispose
of unsold items, which in turn may adversely affect our financial condition and results of
operations. Increased inventories may also lead to an increase in provision for impairment of
inventory. As a result, our financial condition and results of operations could be materially and
adversely affected.

We may not be able to continue to successfully expand our brand and product portfolio.

Historically, a significant portion of our revenue has been generated from sales of menswear. Over
the years, we have gradually diversified our product offerings to include other product categories,
such as sportswear and kidswear. Going forward, our goal is to develop our comprehensive
design-driven platform as well as further expand and diversify our brand and product portfolio.
However, any new brands or product categories that we may launch may not achieve anticipated
performance targets. To support our product expansion plan, we will need to find suitable sales
channels, recruit more personnel with expertise in managing different brands and product
categories, and enhance our operational and financial systems, procedures, controls and information
management system. Moreover, we will need to devote significant financial and managerial
resources to the research and development of new brands and products. We will also need to engage
suitable OEM suppliers to design and/or manufacture new brands and products and develop new
marketing strategies to promote new brands and products. All of these endeavors involve risks, and
require substantial planning, skillful execution and significant capital expenditures and costs. We
may also fail to integrate new brands or new product categories into our existing brand and product
portfolio. We cannot assure you that we will be able to anticipate and respond quickly to the
evolving customers’ product requirements or that our new products will be launched on time, or at
all, or gain market acceptance. In addition, we cannot guarantee that any new brand or product
category that we may launch will be able to generate positive cash flows.

The majority of our extensive offline retail network comprises retail stores that are operated
by partners and distributors, which we have no control over, and they might improperly use
our brand names.

As of December 31, 2018, our offline retail network included 532 partnership stores and 998
distributor stores, accounting for 68.0% of our total retail stores. In 2016, 2017 and 2018, revenue
generated from these partnership and distributor stores totaled RMB1,301.9 million, RMB1,153.7
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million and RMB1,230.9 million, respectively, accounting for 43.1%, 32.9% and 32.5% of our total
revenue for the respective years. We may not be able to monitor the retail stores operated by
distributors and partners as directly and effectively as our self-owned stores. We seek to manage our
network of these retail stores through distribution and partnership agreements, which set forth
specific guidelines for distributors and partners to follow. For example, distributors are required to
implement our policies on pricing and store appearance. In addition, they are required to operate
within their respective designated territories. However, there can be no assurance that our
distributors and partners will always comply with their obligations under the applicable agreements.
Furthermore, if our distributors and partners improperly use our brand names, it could damage our
reputation and brand image, undermine our customers’ confidence in us and reduce long-term
demand for our products, which will cause a material adverse effect on our business, financial
condition and results of operations. Moreover, we failed to collect, save and file some of our
distribution agreements and partnership agreements. We cannot assure you that our distributors and
partners will follow our agreements with them if such agreements cannot be retrieved. Also, our
operation relies on some of our distributors and partners’ operating licenses, but we cannot assure
you that they comply with the relevant laws and regulations. Additionally, the distributors largely
determine the inventory levels of the retail stores they operate, and such inventory levels might not
correspond to actual market demand and could lead to under- or overstocking in the retail stores
operated by them. Therefore, although we try to monitor levels of inventory in these retail stores
to the extent that we can, we cannot assure you that there will not be under- or overstocking in these
stores.

Many of our retail stores are in the form of concession stores located within department stores
subject to the terms of concession agreements, and we may not be able to renew concession
agreements on the same or more favorable terms and we may not be able to enforce the terms
of concession agreements.

As of December 31, 2018, 516 out of 720 of our self-owned stores were in the form of concession
stores. Our concession stores are typically located within well-known department stores. In 2016,
2017 and 2018, concession fees amounted to RMB134.1 million, RMB155.6 million and RMB151.5
million, respectively, representing 4.4%, 4.4% and 4.0%, respectively, of our revenue for the same
years. The concession agreements stipulate the rights and duties of both parties, including the key
business terms agreed among the department stores and us. However, primarily due to the
department stores’ prolonged and cumbersome renewal procedures or their willingness to cooperate,
as of the Latest Practicable Date, 161 out of the 507 department stores we cooperated with did not
sign back the concession agreements. According to the Contract Law of the People’s Republic of
China ( {1 #EANRILFE ATH%) ), where the lessee continues to use the leased property after the
expiration of the lease term, and the lessor does not raise any objection, the original lease agreement
shall remain effective, provided that the lease becomes a non-fixed term lease, which could be
terminated by either party at any time. Nevertheless, due to the aforementioned reasons and the
greater bargaining powers the department stores generally have, we cannot guarantee that our
concession agreements with department stores can be renewed in a timely manner; therefore, our
relationship with them may not be protected effectively by the concession agreements, and we may
not be able to enforce the terms accordingly.

Furthermore, the majority of our concession agreements have a term of one year and are not
automatically renewed upon expiration. We have long-term and beneficial relationships with
department stores and we generally renew our concession agreements with them annually. However,
under certain concession agreements, department stores are entitled to terminate the concession
agreements if our concession stores fail to meet the specified minimum monthly sales targets for a
specified period of time within one year. Department stores may require increases in the concession
fees charged to us in response to our request to renew the concession agreements or may assign us
to a less desirable area of the department store when we seek to renew our agreements with them.
Department stores may experience increases in rental expenses or other expenses, which they may
seek to pass on to us by increasing concession fees. We cannot guarantee that we will be able to
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renew our concession agreements on the same terms or on terms that are more favorable to us, in
a timely manner or at all, or that certain of our concession agreements will not be terminated. If any
of these situations happens, our business, financial condition, results of operations and prospects
may be materially and adversely affected.

Our sales are subject to seasonality and weather conditions, which could cause our results of
operations to fluctuate.

Our industry has historically experienced seasonality, which we expect to continue. We typically
achieve higher revenue from the sales of our autumn and winter collections and lower revenue from
the sales of our spring and summer collections due to the higher average unit selling price for our
autumn and winter apparel as the materials for producing our autumn and winter apparel are
comparatively more costly. We also record higher sales typically before holiday seasons such as
Chinese New Year and during major promotion periods such as Alibaba’s Singles’ Day (% +—). In
addition, extreme or unusual weather conditions, such as extended periods of warm weather during
the winter season or cool weather during the summer season could render a portion of our products
incompatible with such unseasonable conditions, and thus may affect our sales and inventory. High
levels of rainfall will also affect the willingness of consumers who prefer to go offline shopping to
go to our offline retail stores, which we believe may have negative impact on our offline sales. As
a result, any comparison of our sales and operating results between different periods within a single
financial year, or between different periods in different financial years are not necessarily
meaningful and cannot be relied on as indicators of our performance. Our results of operations are
likely to continue to fluctuate due to seasonality.

We may not be able to maintain or increase our profitability.

During the Track Record Period, our business expanded significantly. Our revenue increased by
16.3% from RMB3,017.8 million in 2016 to RMB3,510.3 million in 2017, and further increased by
7.9% to RMB3,787.0 million in 2018. Our adjusted net profit increased from RMB390.8 million in
2016 to RMB482.5 million in 2018, representing a CAGR of 11.1% from 2016 to 2018. Our profit
for the year increased by 5.5% from RMB399.7 million in 2016 to RMB421.8 million in 2017.
However, our profit for the year decreased by 11.2% from RMB421.8 million in 2017 to RMB374.5
million in 2018, primarily due to an increase in interest on bank loans resulting from our new
borrowings in 2017. Furthermore, for the two months ended February 28, 2019, our unaudited
revenue decreased by approximately 11% to RMBS571.4 million, our gross profit decreased by
approximately 15% to RMB290.5 million and our profit for the period dropped significantly,
compared to the corresponding period in 2018. See “Financial Information — Recent Development
Subsequent to the Track Record Period” for details. Our results of operations may be, directly and
indirectly, affected by a number of factors, including the development and the competitive
landscape of the apparel market, the economic conditions in China, government policies, our
expansion plans and our multi-brand strategy. Some of these factors are beyond our control and may
cause fluctuations in our results of operations. There can be no assurance that our historical growth
rates will be sustainable or that we will not experience fluctuations or declines in the growth of our
revenue and profit in the future.

Adverse changes in customers’ preferences, perception and market dynamics could materially
affect our growth and profitability.

Customers’ preferences, spending habits and economic conditions may differ or change from time
to time in the market we operate. We operate in the fashion menswear industry, where adverse
changes in customers’ preferences towards brands generally, and adverse changes to our brand
philosophy in particular, can affect the level of customer spending on our products. We cannot
guarantee that we will be able to maintain our historical growth rates of revenue and profit, or
remain profitable, if such adverse changes in customers’ preferences towards our brands or brand
philosophy occur, particularly if the retail environment is stagnant or retail revenue in general
declines in the event of a recession or slowdown in the general economy.

We may not be able to maintain our current relationships with distributors and partners or
to attract new distributors and partners.

Although we seek to maintain stable relationships with the majority of our distributors and partners,
we cannot assure you that our distributors and partners will continue their business relationships
with us by renewing the distribution or partnership agreements upon their expiry on terms
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acceptable to us, or at all. If any of our distributors or partners terminate or do not renew its
agreement with us, we may not be able to replace such distributor or partner with a new and
effective alternative in a timely manner, on terms acceptable to us, or at all. Even if our distributors
or partners decide to renew their agreement with us, we cannot guarantee that such agreement can
be renewed in a timely manner; therefore, our relationship with them may not be protected
effectively by the distribution or partnership agreement accordingly. Further, we cannot assure you
that our distributors and partners will continue to purchase our products at historical levels in the
future. In the event that a significant number of our distributors and partners substantially reduce
their volume of purchases or fail to fulfill their obligations under the distribution and partnership
agreements, or if we lose a significant number of our distributors and partners and are unable to
effectively replace them in a timely fashion, our business, financial condition and results of
operations could be materially and adversely affected.

We are exposed to risks in relation to the collectability of our trade and notes receivables. If
our business partners default on their payments to us, our profitability and cash flow will be
adversely affected.

We generally grant our business partners, including partners, distributors, department stores and
some of our online platforms such as Vipshop, a credit period of 30 days to 90 days for cash
payment after recognizing the revenue. They may also settle in commercial acceptance bills, and we
will record notes receivables accordingly. These notes receivables are generally settled within four
to six months. As of December 31, 2016, 2017 and 2018, our gross trade and notes receivables
amounted to RMB503.2 million, RMB617.2 million and RMB848.8 million, respectively, and our
allowance for doubtful debts amounted to RMBS&.5 million, RMB1.2 million and RMB18.0 million,
respectively.

There is no assurance that our business partners will settle our invoices on time and in full.
Especially, a majority of the payments from the sales of our products in our concession stores are
typically collected by department stores. Department stores are then required to transfer the
monthly sales proceeds to us within a certain period after we issue invoices for the payments. We
may be affected by the financial health of the department stores from which we have outstanding
receivables. If the financial position of any of our business partners deteriorates, the risk of default
on their payments to us will increase. For 2016, 2017 and 2018, our average trade and notes
receivables turnover days were 60 days, 57 days and 70 days, respectively. Any difficulty in
collecting a substantial portion of our trade and notes receivables could materially and adversely
affect our profitability, working capital and cash flow.

An increase in the level of rents will increase our operating expenses and may adversely affect
our operations and profitability.

As of December 31, 2018, 204 out of 720 of our self-owned stores were standalone stores operated
on leased premises. In addition, we also lease properties for our offices and warehouses. Therefore,
our business is to a certain extent affected by the fluctuation of our rents. We enter into lease
agreements with shopping malls and other lessors for our rights to open and operate our standalone
stores and business operations on leased properties. In 2016, 2017 and 2018, our total operating
lease rental expenses, categorized under selling and distribution expenses and administrative
expenses, amounted to RMB163.8 million, RMB200.5 million and RMB262.5 million, respectively,
representing 5.4%, 5.7% and 6.9%, respectively, of our revenue for the same years. In recent years,
property prices and levels of rents in China have substantially increased and we expect they may
continue to increase in the near future. The increase in the level of rents may increase operating
expenses related to our newly opened retail stores or when we renew the leases of our existing retail
stores. The lease agreements typically have terms of one to three years. We cannot assure you that
third-party lessors will not increase the rents charged to us when leases are renewed or when we
request for better locations for our retail stores, or that we will be able to renew the leases on the
same terms or on terms that are more favorable to us or at all. Any material increase in the level
of our rents may have a material adverse impact on our business, financial condition, results of
operations and prospects.
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We, our distributors or partners may not be able to renew current leases or locate desirable
alternatives for retail stores, offices and warehouses.

A large number of our retail stores across China and our offices and warehouses are presently
located on leased premises. Most of the leases for our premises are renewable every one to three
years. The ability of us, our distributors or partners to renew existing leases upon their expiry is
crucial to our operations and profitability, especially for retail stores in locations with a high volume
of pedestrian traffic. At the end of each lease term, we, our distributors or partners may not be able
to negotiate an extension or renewal of the lease and may therefore be forced to move to a less
favorable location. Due to the rental increases in China in recent years, particularly in larger cities,
we, our distributors or partners may not be able to renew our existing leases at reasonable prices
or on terms and conditions that are commercially acceptable to us. In addition, we compete with
other businesses, including our competitors, for premises at desirable locations and/or of desirable
sizes. Therefore, we, our distributors or partners may not be able to obtain new leases at desirable
locations or renew existing leases on acceptable terms, in a timely fashion or at all, which could
materially and adversely affect the sales of our products, which, in turn, would materially and
adversely affect our business and results of operations.

The risk management and internal control measures with respect to the business operations
may not fully protect us against various risks inherent in our business.

During the Track Record Period, we have noticed several internal control deficiencies, including
failing to collect, save and file the required licenses for store opening and operation. According to
the relevant laws and regulations, we may be fined for operating without relevant requisite licenses.
Yet, the risk is remote, provided such licenses have been obtained and we have not been under any
related investigations by relevant PRC authorities, and we have established risk management and
internal control measures consisting of the relevant organizational framework policies and
procedures. See “Business — Risk Management” and “Business — Internal Control Measures” for
details. However, we may not be successful in implementing our risk management and internal
control measures. Notwithstanding our effort to continuously enhance our risk management and
internal control measures, we cannot guarantee that our risk management and internal control
measures will be adequate or effective to protect us against various risks inherent in our business.
Any failure to address any potential risks and internal control deficiencies could adversely affect
our business and results of operations.

Since our risk management and internal control measures depend on the implementation by our
employees and subcontracting personnel, we cannot guarantee that our employees or subcontracting
personnel will, in their individual capacity, adhere to our risk management and internal control
policies and procedures, and the implementation of such policies and procedures may involve
human errors and mistakes. We are unable to guarantee that our risk management and internal
control measures will effectively prevent the occurrence of such errors or mistakes. Moreover, the
growth and expansion may affect our ability to implement stringent risk management and internal
control measures as our business evolves. If we fail to adopt, implement and modify risk
management and internal control measures on a timely basis, our business and results of operations
could be adversely affected.

We engage outsourcing firms to provide outsourced services and have engaged dispatched
employees for our operations. We have limited control over these services and may be liable
for violations of applicable PRC labor laws and regulations.

Since March 2018, we entered into service outsourcing arrangements with third-party service
providers and such third-party service providers utilized approximately 1,584 staff, including sales
representatives, store managers and supporting staff, as of the Latest Practicable Date, to provide
us with the relevant services. We entered into these arrangements since March 2018 mainly to
replace the dispatched employees which were not in compliance with relevant rules and regulations.
According to the Labor Dispatch Provisions promulgated by the Ministry of Human Resources and
Social Security on January 24, 2014, the number of dispatched employees engaged by any company
may not exceed 10% of the total number of its employees, including both directly hired employees
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and dispatched employees, and dispatched employees can be used only for temporary, ancillary or
substitutable positions. The Labor Dispatch Provisions further require any employer who is not in
compliance with such requirements to rectify by March 1, 2016. During the Track Record Period
and prior to February 28, 2018, we did not fully comply with the Labor Dispatch Provisions.
However, we entered into a service outsourcing agreement with Qianjin Network Information
Technology (Shanghai) Co., Ltd. (Hi##45(5 EH M L) H FRA ) on March 1, 2018 to rectify
this non-compliance. As of the Latest Practicable Date, we had rectified the non-compliance and
ceased using dispatched employees, and we had not received any notifications or administrative
penalties in respect of labor dispatch from the competent authorities. Our PRC Legal Advisers are
of the opinion that the risk of us being penalized for failing to rectify the non-compliance in respect
of labor dispatch by March 1, 2016 is remote. However, if we are found not to have rectified such
non-compliance within the specified time limit, we may be subject to a fine of RMBS5,000 to
RMB10,000 per dispatched employee. See “Business — Sales and Distribution — Our Offline
Channels — Self-owned stores — Management of self-owned stores” and “Business — Employees”
for details.

As we grew our business, these service outsourcing arrangements can also enable our management
team to focus on our core missions. We may need more outsourced services and our service
outsourcing fees may increase accordingly along with our business expansion. We have
implemented various measures to monitor the implementation of our guidelines by the outsourcing
firms, including monitoring the performance of the personnel from the outsourcing firms through
our information technology system and routine inspections. However, we have no control over the
management of the personnel who provide outsourced services to our operations. Outsourcing
firms’ failure to comply with our guidelines or termination of the cooperation may result in a
material adverse effect on our business, results of operations and financial condition. Moreover, we
may also be liable for violations of applicable PRC labor laws and regulations as a result of
outsourcing firms’ failure to comply with relevant laws and regulations or our failure to exercise
effective control.

Our service outsourcing fees amounted to RMB164.7 million for the year ended December 31,
2018, primarily due to the outsourcing arrangements. We may need more outsourced services to
support our business growth in the future, and if the outsourcing firms are unable to provide enough
qualified personnel to provide services to us in a timely manner, or at all, or asks for an increase
in service outsourcing fees charged to us, our selling and marketing expenses may increase
substantially or the expansion plan of our business may be interrupted. If any of these events occurs,
we may lose business opportunities and our business, financial condition and results of operations
may be materially and adversely affected.

We may incur significant costs for marketing efforts, and some marketing campaigns may not
be effective in attracting or retaining customers.

We intend to continuously invest in our brand to increase our brand recognition and acceptance. We
rely on different marketing efforts tailored to our target customer groups to increase our sales. We
market our brands mainly through fashion catalogs and the presentation of our store image. In
addition, we seek opportunities to attend fashion shows in order to convey our design essence and
brand philosophy worldwide. We also take part in certain art and cultural events that we deem
appropriate and could have a positive influence on our brand image. Our advertising expenses
amounted to RMB112.0 million, RMB171.1 million and RMB179.2 million, respectively, in 2016,
2017 and 2018, representing 3.7%, 4.9% and 4.7%, respectively, of our total revenue during the
same years. However, we cannot guarantee that our marketing efforts will be well-received by
customers and result in higher levels of sales. In addition, marketing approaches and tools in the
consumer products market in China are evolving, which requires us to enhance our marketing
approaches and experiment with new marketing methods to keep pace with industry developments
and customers’ preferences. Failure to refine our marketing approaches or to adopt new, more
cost-effective marketing techniques could negatively affect our business, growth prospects and
results of operations.
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Any product quality problems or any negative publicity or media reports relating to our raw
materials, products or the apparel industry could adversely affect our reputation and our
ability to sell our products.

Any negative claim against us, even if meritless or unsuccessful, could divert our management’s
attention and other resources from other business concerns, which may adversely affect our business
and operations. Negative media coverage regarding the quality of our products, and the resulting
negative publicity, may potentially affect customer perception of our products and business. In
addition, adverse publicity about us could damage our reputation and brand image, undermine our
customers’ confidence in us and reduce long-term demand for our products, even if such publicity
is unfounded or not material to our operations. As a result, we may experience declines in our
revenue and customer traffic from which we may not be able to recover.

We may be exposed to product liability claims and any serious product liability claims against
us may adversely affect our reputation and business.

Under applicable PRC law, we may be liable for product defects or quality issues despite the fact
that our products are manufactured by third parties. During the Track Record Period and as of the
Latest Practicable Date, our brands have been fined in aggregate of approximately RMB4,300 for
failing to meet the relevant product standards. Such incidents were isolated and the penalties were
not material to our business. In addition, as of the Latest Practicable Date, save as disclosed above,
we have not been fined for any product defects or quality issues. Still, we believe that the risk of
potential product liability claims against us may increase as consumer protection laws develop and
the concept of product liability begins to develop and mature among consumers in China. Since we
outsource our production to selected domestic OEM suppliers, we may not have sufficient control
over the quality of our products, and there can be no assurance that there will not be a successful
product liability claim against us.

In the event we seek indemnities from relevant OEM suppliers for any claims for defective products
they provided to us, such indemnities may be limited and the claims against them may be subject
to certain conditions precedent which may not be satisfied. Further, our contracts with OEM
suppliers usually do not have provisions to cover lost profits and indirect or consequential losses.
If no claim can be asserted against OEM suppliers, or amounts that we claim cannot be recovered
from them, to the extent that our insurance coverage is insufficient, we may be required to bear such
losses at our own costs. This could have a material adverse effect on our business, financial
condition and results of operations.

We rely heavily on our selected OEM suppliers for production of our products and any
shortage or delay of supply by the OEM suppliers could materially and adversely affect our
business.

We outsource the production of all our products to selected domestic OEM suppliers. For 2016,
2017 and 2018, cost of apparel products accounted for 97.2%, 99.2% and 99.3% of our total cost
of sales, respectively. A majority of our OEM suppliers are located in Zhejiang, Jiangsu and
Guangdong provinces. Their operations might be affected by industry downturns, natural disasters
or other catastrophic events. The occurrence of any such industry downturn, changes in regulatory
requirements, natural disaster or catastrophic event could cause shortages or delay of product
supply by our OEM suppliers. In addition, although we strictly control the quality of our operations,
we may not be able to monitor the production quality of the OEM suppliers as directly and
effectively as with our own production. If the OEM suppliers fail to supply products in accordance
with our delivery schedule, quality standards or product specifications, we may be forced to provide
these products on a delayed basis or cancel our product offering, either of which could harm our
reputation and our relationships with distributors, partners and customers and potentially expose us
to litigation and damage claims.
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We may not be able to maintain our current relationships with our suppliers or to find
replacements for our suppliers in a timely manner.

Although we believe that we can engage alternative suppliers within a short period of time to
replace any existing ones because there are a large number of apparel manufacturers available in
China, qualified suppliers within our budget may not always be readily available when we
experience significant increases in demand or need to replace a significant number of our suppliers.
For 2016, 2017 and 2018, purchases from our five largest suppliers in aggregate accounted for
20.9%, 23.8% and 28.0% of our purchase cost, respectively, while purchases from our largest
supplier accounted for 6.2%, 7.1% and 6.7% of our total purchase cost for the respective years. If
we are unable to retain our current major suppliers or contract new qualified suppliers at reasonable
costs in a timely manner, or at all, our business and financial results could be impaired.

Fluctuations in the price, availability and quality of raw materials or labor cost could cause
production delays and increase in costs of goods sold.

Changes in the costs of raw materials or labor affect our cost structure. We outsource our production
to selected domestic OEM suppliers and depending on the type of product outsourced, we either
provide our OEM suppliers with raw materials directly, or require them to procure raw materials
from suppliers approved by us before commencing production. The prices of various raw materials
for our products fluctuated during the Track Record Period and may continue to fluctuate in the
future. To minimize our exposure to raw material prices, we or our OEM suppliers may advance or
hedge orders in advance based on anticipated production and sales requirements, which might not
be at the most optimal timing or price. On the other hand, increases in labor cost directly affects
our employee benefits expenses. In addition, we bear such cost indirectly as part of other expenses,
including, among others, finished goods purchased of OEM suppliers. If we are unable to control
our costs, our business, results of operations and financial condition would be materially and
adversely affected.

We rely on third-party logistics service providers to deliver our products. Disruption in
logistics may prevent us from meeting customer demands and our business, financial condition
and results of operations may suffer as a result.

We deliver products from our self-owned Central Distribution Center (“CDC”) or an e-commerce
warehouse in Ningbo, Zhejiang province directly to each store or a place designated by our
distributors and partners by land or air transportation through independent third-party logistics
service providers who typically bear the risks and losses associated with the delivery. Disputes with
or a termination in our contractual relationships with one or more of our logistics service providers
could result in delayed delivery of products or increased costs. There can be no assurance that we
can continue or extend relationships with our current logistics service providers on terms acceptable
to us, or that we will be able to establish relationships with new logistics service providers to ensure
accurate, timely and cost-efficient delivery services. If we are unable to maintain or develop good
relationships with logistics service providers, it may inhibit our ability to offer products in
sufficient quantities, on a timely basis, or at prices acceptable to our consumers. If there is any
breakdown in our relationships with our preferred logistics service providers, we cannot guarantee
that no interruptions would occur or that they would not materially and adversely affect our
business, prospects and results of operations.

As we do not have any direct control over these logistics service providers, we cannot guarantee
their quality of services. If there is any delay in delivery, damage to products or any other issue,
we may lose customers and sales and our brand image may be tarnished. In addition, our OEM
suppliers sometimes deliver products to us through engaging independent third-party logistics
service providers. Delays in delivery due to transportation shortages, infrastructure congestion or
other factors could adversely impact our OEM suppliers’ ability to deliver products to us timely,
which could consequently delay our delivery to our distributors and partners.
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If we fail to protect our intellectual property rights, know-how, confidential information and
trade secrets from unauthorized copying, use or disclosure, our business, financial conditions
and results of operations would be severely harmed.

Our intellectual property rights, know-how, confidential information and trade secrets are vital to
our success and future development. We rely on trademark law, company information protection
policies and confidential agreements with our employees, distributors, partners, OEM suppliers and
others to protect the value of our intellectual assets. As of the Latest Practicable Date, we had 208
trademarks registered in China and 32 trademarks registered in other countries or regions. As of the
same date, we also had 45 and 39 pending applications to register trademarks in China and other
countries or regions, respectively. Despite the precautions we have taken, we cannot assure you that
those procedures will provide effective prevention from unauthorized third-party copying, use or
disclosure. The protection of intellectual property rights, know-how, confidential information and
trade secrets under PRC laws has historically been insufficient as a result of ineffective
implementation and enforcement and inconsistent interpretation. There can be no assurance that we
will receive effective protection if our intellectual property rights, know-how, confidential
information and trade secrets are infringed by third parties.

We are specifically susceptible to the sale of counterfeit products in similar designs or using similar
trademarks or trade names by third parties. The sale of such counterfeit products, which are inferior
in design and quality, may harm our reputation and brand image and may lead to reduced customer
confidence and loss of sales. In addition, we may be from time to time involved in legal
proceedings, which may be time consuming and we may be required to devote substantial time and
resources to achieve a favorable outcome. For example, during the Track Record Period, we were
involved in a trademark litigation dispute, in which our brand 2XU was sued for trademark
infringement and asked to compensate an amount of approximately RMB1.0 million. Though the
plaintiff has withdrawn the case and we are in the process of settlement, the plaintiff still has the
right to file a lawsuit again. In addition, even 2XU Pty Ltd. and 2XU HK Limited will indemnify
us for the relevant losses according to our agreement, we may still suffer from a certain degree of
damages. If we fail to timely identify illicit copying, use or disclosure of our intellectual property
rights, know-how, confidential information and trade secrets or if we are unsuccessful in legal
proceedings, it could damage the reputation of our brands and products and have a material adverse
effect on our business, financial condition, results of operations and prospects.

Our success depends upon our key management personnel. Our inability to attract, retain and
motivate qualified personnel could adversely affect our growth and business prospects.

The talent, experience and leadership of our key management team are critical to the success of our
business. In particular, our chief executive officer, Mr. Yu, has been pivotal to our success. Other
members of our senior management team also have substantial experience and expertise in the
fashion industry and have made significant contributions to the growth and success of our business.
The unexpected loss of services of one or more of these individuals could have a material adverse
effect on us.

Our future success also depends substantially on our ability to recruit, train and retain qualified
management, designers and other qualified personnel. For example, our business is dependent on
talented designers to create appealing and fashionable apparel. We are especially reliant on skilled
chief designers for our brands and their team leaders who are responsible for developing our
products. The departure of any of these individuals could have an adverse effect on our business and
prospects. Competition for talent in the fashion industry is intense and qualified individuals can be
difficult to recruit. Consequently, we may not be able to easily or quickly replace lost personnel and
we may incur additional expenses to recruit, train and retain new hires. Significant increases in
employee turnover rates, which is generally high in China fashion industry, or significant increases
in labor costs, due to competition for talents or unfavorable changes in labor and healthcare laws,
could have a material adverse effect on our results of operations and financial condition.
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Our business relies on the proper operation of our information technology systems. Any failure
to maintain the satisfactory performance of our website and systems could materially and
adversely affect our business and reputation.

Our business relies on the proper functioning of our information technology systems. We rely on
our information technology platform to integrate our CRM system, POS terminals, warehouse
management system and order management system. Such platform enables us to quickly and
efficiently retrieve and analyze our operational data and information, including procurement, sales,
inventory, logistics, customer and membership data and financial data, on a real time basis, as well
as to provide information technology support to all our retail stores and compile and analyze their
operational and financial data on a daily basis. We use our information technology systems to assist
us in planning and managing our product design, budgeting, human resources, inventory control,
retail management and financial reporting. As a result, our information technology system is critical
for us in monitoring the inventory and sales levels and results of operation of our retail stores and
for our retail stores to place orders with us. We need to constantly upgrade and improve our
information technology systems to keep up with the continuous growth of our operations and
business. During the Track Record Period, we have conducted major information technology system
upgrades. Although we did not experience any information technology system breakdown during
the Track Record Period, we cannot assure you that our information technology system will always
operate without interruption. Moreover, we cannot guarantee that the information security measures
we currently maintain are adequate or that our information technology system can withstand
intrusions from or prevent improper usage by third parties. Moreover, our integrated new retail
platform collects, stores and processes personal and other sensitive data from our customers. Our
security measures may be breached due to employee error, malfeasance, system errors or
vulnerabilities, or otherwise. Outside parties may also attempt to gain access to our data. As hacking
and data theft techniques are continuously evolving, our anti-virus systems and security measure
may not be able to adjust to these changes in a timely manner.

As our retail network is highly integrated, any malfunction to a particular part of our information
technology system may result in a breakdown throughout our network and our ability to continue
our operations smoothly may be negatively affected, which in turn could adversely affect our results
of operations. In addition, we may not always be successful in developing, installing, running or
implementing new software or advanced information technology systems as required by our
business development. Even if we are successful in this regard, significant capital expenditure may
be required, and we may not be able to benefit from the investment immediately. All of these may
have a material adverse impact on our profitability.

Furthermore, the PRC government has established stricter supervision requirements for e-commerce
operators like us to conduct online business, and there is no guarantee that our website or system
would be able to meet all these supervision requirements in a cost-effective manner, or at all. As
an example, the E-Commerce Law of the PRC ( (F#EANRIMLFEETRIHE) ) (the “E-
Commerce Law”), which was promulgated by the SCNPC on August 31, 2018 and came into effect
on January 1, 2019, provides that an e-commerce operator shall not only display search results of
commodities or services to its consumers according to their interests, preferences, consumption
habits and other personal characteristics, but shall also provide such consumers with search options
irrespective of their personal characteristics as well, failing which such e-commerce operator will
be ordered by the market administration authority to rectify within a required time limit. If there
is illegal income, such illegal income shall be confiscated. In addition, the e-commerce operator
may be additionally fined up to RMB200,000, which, in a severe case, could be increased to
RMB500,000. Such new law may result in additional compliance obligations and costs for the
Group, and may constrain the ways we operate our website and information systems in the future,
and may materially and adversely affect our business, financial condition and results of operations.
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Our online operations through major online platforms are subject to numerous risks that
could materially and adversely affect our business, financial condition and results of
operations.

Our online operations rely heavily on the security measures adopted by major online platforms.
However, their cybersecurity measures may not detect or prevent all attempts to compromise their
systems, including distributed denial-of-service attacks, viruses, malicious software, break-ins,
phishing attacks, social engineering, security breaches or other attacks and similar disruptions that
may jeopardize the security of information stored in and transmitted or that they otherwise
maintain. Breaches of cybersecurity measures could result in unauthorized access to their systems,
misappropriation of information or data, deletion or modification of user information, or a
denial-of-service or other interruption to our business operations. We have not experienced
significant breaches in the past. However, we cannot assure you that similar events will not occur
in the future. Any compromise of the information security could have a material and adverse effect
on our reputation, business, prospects, financial condition and results of operations.

We are subject to the risk of leakage of confidential information, which could materially and
adversely affect our business, financial condition and results of operations.

During our business operation, we collect our customer data through customers’ feedbacks to offline
sales personnel and on online social platforms as well as our synchronized VIP membership
program. We collect diversified data, such as customer basic background information including
name, gender, telephone number and delivery address, behavior data, product data and regional
data. Through the cooperation with other major online platforms, we also collect cross-product
shopping data and social attribute data to have more thorough understandings of our customers.

We and these online platforms we cooperate have adopted security policies and measures, including
encryption technology, to protect our proprietary data and customer information. However, since we
collect customer data through our online channels, our customer data might be improperly used or
disclosed by our employees. Though we have set different levels of access authorizations within our
internal information management system for processing and use of our customers’ personal data,
there is no assurance that our employees would not disclose such data intentionally or negligently
and as a result our customers’ confidential information might be leaked. Furthermore, advances in
technology, the expertise of hackers, new discoveries in the field of cryptography or other events
or developments could result in a compromise or breach of the technology used to protect
confidential information. We may not be able to prevent third parties, especially hackers or other
individuals or entities engaging in similar activities, from illegally obtaining such confidential or
private information we hold. Such individuals or entities obtaining our customers’ confidential or
private information may further engage in various other illegal activities using such information. As
such, our security control may not be able to prevent improper leakage of such confidential
information. Our security measures may be circumvented, resulting in misappropriation of
proprietary information or interruptions in our operations. A security breach, such as hacking or any
other attempt to harm our systems, that leads to leakage of confidential information could adversely
affect our reputation. Any actual or perceived failure of us to comply with the existing and evolving
government regulations and other legal obligations relating to data privacy could adversely affect
our business and we may be required to incur significant costs and resources to prevent security
breaches or alleviate problems caused by such breaches. All of the above events might have a
material and adverse effect on our business, financial condition and results of operations.

Fluctuations in amounts of government grants may lead to volatility in our profit.

Our government grants amounted to RMB11.1 million, RMB19.5 million and RMB40.4 million, or
0.4%, 0.6% and 1.1% of our revenue, for 2016, 2017 and 2018, respectively. Such government
grants were calculated based on our tax contribution. Government grants increased during the Track
Record Period primarily because our tax contribution by Chisage Mulsanne E-commerce increased.
There can be no assurance that we will continue to receive significant amounts of government
grants, or at all. We may experience future fluctuations in our government grants, which may lead
to volatility in our profit. For more information, see “Financial Information — Principal
Components of Consolidated Statements of Profit or Loss — Other income and gains” and Note 5
to the Accountant’s Report in Appendix I.
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We recorded net deficiency in assets and negative reserves as of December 31, 2017.

We recorded net deficiency in assets of RMB230.5 million and negative reserves of RMB230.3
million as of December 31, 2017, respectively. The net deficiency in assets and negative reserves
were primarily due to our payment of dividends to a Shareholder, Glory Cayman, of RMB1,611.6
million in 2017. While we have later regained positive equity position as of December 31, 2018, we
cannot assure you that we will be able to maintain a positive equity position going forward, which
in turn may have a material adverse effect on our financial condition and results of operations as
well as the value of the Shares.

We are uncertain about the recoverability of our deferred tax assets, which may affect our
financial positions in the future.

As of December 31, 2016, 2017 and 2018, our deferred tax assets amounted to RMB103.5 million,
RMB106.8 million and RMB95.0 million, respectively, which represent the allowance for
impairment of trade and other receivables, impairment of inventories, provision of sales return,
accrued employee benefits, accrued sales rebate, accrued expenses, decelerated depreciation for tax
purposes, impairment of property, plant and equipment, losses available for offsetting against future
taxable income and unrealized profit from inter-company transactions. For details of the movements
of our deferred tax assets during the Track Record Period, please see Note 28 to the Accountant’s
Report in Appendix I. Deferred tax assets are recognized to the extent that it is probable that future
taxable profit will be available against which the deductible temporary differences can be utilized.
This requires significant judgment on the tax treatments of certain transactions and also assessment
on the probability that adequate future taxable profits will be available for the deferred tax assets
to be recovered. In this context, we cannot guarantee the recoverability or predict the movement of
our deferred tax assets, and to what extent they may affect our financial positions in the future.

We are exposed to the risks of fair value change for financial assets at fair value through profit
or loss and fair value change of our derivative securities.

In the ordinary course of our business, we hold financial assets at fair value through profit or loss
and available-for-sale investments. As of December 31, 2017, available-for-sale investments of
RMB50.0 million and financial assets at fair value through profit or loss of RMB13.6 million
represented investments in certain financial assets issued by licensed financial institutions in the
PRC whose fair values were derived from quoted price in an active market. We have recorded
investment income from financial assets at fair value through profit or loss of RMB0.8 million in
2018, and fair value loss on derivative financial instruments of RMB4.5 million in 2017 and fair
value gain on derivative financial instruments of RMB9.1 million in 2018. See Notes 5 and 22 to
the Accountant’s Report in Appendix I for details. We may continue to incur fair value loss in the
future. General economic and market conditions affect the value of these financial assets. Any
material and adverse changes in the value of these financial assets may have a material and adverse
effect on our business, financial condition and results of operations.

We may be involved in legal or other proceedings arising out of our operations from time to
time and may face significant liabilities as a result.

We may be involved from time to time in disputes with, including but not limited to, our
distributors, partners, OEM suppliers, employees, logistics service providers, customers, insurers
and banks. These disputes may lead to legal or other proceedings, which may result in damages to
our reputation, substantial costs and diversion of our resources and management’s attention. In
addition, we may encounter additional compliance issues in the course of our operations, which may
subject us to administrative proceedings and unfavorable results, and result in liabilities and delays
relating to our production or product launch schedules. We cannot assure you as to the outcome of
such legal proceedings, and any negative outcome may materially and adversely affect our business,
financial condition and results of operations.
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We may be required to make additional contributions of social insurance fund and/or housing
provident fund and late payments and fines under PRC national laws and regulations.

Under relevant PRC laws and regulations, we are required to make social insurance fund and
housing provident fund contributions for our employees. During the Track Record Period, we did
not make in full the social insurance fund and housing provident fund contributions for employees
of our subsidiaries. As of December 31, 2016, 2017 and 2018, the carrying amount of our provisions
for social insurance fund and housing provident fund contributions amounted to RMB83.2 million,
RMB74.8 million and RMB49.7 million, respectively. As advised by our PRC Legal Advisers, in
respect of outstanding social insurance contributions, the relevant PRC authorities may demand us
to pay the outstanding social insurance funds within a stipulated deadline and we may be liable for
a late payment fee equal to 0.05% of the outstanding amount for each day of delay; if we fail to
make such payments, we may be liable for a fine of one to three times the amount of the outstanding
contributions. In respect of the outstanding housing provident fund contributions, we may be
demanded by the relevant authorities to pay the underpaid amount to the housing provident fund
within a prescribed time limit, failing which we may be subject to the compulsory enforcement by
the People’s Court. Our PRC Legal Advisers are of the opinion that the risk of us being fined is
remote provided that we pay the unpaid amount for social insurance and house provident funds in
full amount in a timely manner after receiving notices to rectify such non-compliance from the
relevant PRC authorities. As of the Latest Practicable Date, we had not received any notification
from the relevant authorities demanding payment of the social insurance funds and the housing
provident funds. See “Business — Legal and Compliance” for details.

However, we cannot assure you that we will not be subject to any order to rectify non-compliance
in the future, nor can we assure you that there are no, or will not be any, employee complaints
regarding payment of the social insurance funds and the housing provident funds against us, or that
we will not receive any claims in respect of the social insurance funds and housing provident funds
under national laws and regulations. In addition, we may incur additional expenses to comply with
such laws and regulations by the PRC government or relevant local authorities.

Failure to commence development of land that we have been granted rights to use within the
required timeframe and the inconsistency between the stipulated use of the land and that of
the buildings on the land may subject us to penalties and default liabilities under land use
right grant contracts and cause us to lose such land use rights, and the inconsistency between
the use of the buildings and the use of the land on which they were constructed may subject
us to the loss of the building ownerships and fines.

We have the land use right over a parcel of land with the site area of approximately 13,576 sq.m.
located in Yuanjia Village and Tuanjia Village, Panhuo Subdistrict, Yinzhou District, Ningbo.
Pursuant to the supplemental land use right grant contract, we are required to commence
development on or prior to January 30, 2020, and complete the construction by January 29, 2023.
As of the Latest Practicable Date, we have not yet commenced the construction on the land in
accordance with the land use right grant contract. We intend to use such parcel as our headquarter
and obtain the construction permit for the construction of our office building on the land before
January 30, 2020. However, we cannot assure you that we will be able to successfully obtain the
construction permit before January 30, 2020, failing which we may be subject to the idle land fee
or be deprived of the land use right without compensation. If either event occurs, our financial
condition and results of operations could be adversely affected.

During our acquisition of the land use right over this same parcel of land, its stipulated use was
changed from “Industry Purpose” to “Commerce and Finance Purpose” by the local governmental
authority, while the use of the buildings on such land remained “Industry Purpose”, which caused
the inconsistency between the stipulated use of the land and that of the buildings on the land. The
buildings were already on the land when we acquired the land through a public bidding process in
May 2013. Pursuant to the PRC Urban and Rural Planning Law, we may be demanded by the
competent planning authority to rectify and eliminate any influence caused by such inconsistency
within a prescribed time limit and be fined 5% to 10% of the construction cost; if such influence
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cannot be eliminated, we may be ordered to tear down the buildings within a prescribed time limit;
and if the buildings cannot be torn down, we may be deprived of the ownership of such buildings
or any illegal income therefrom, and could be fined no more than 10% of the construction cost. For
more information, see “Business — Properties — Owned Properties.” As of the Latest Practicable
Date, we had not received any notice of penalty or be subject to any related government
investigations. Our PRC Legal Advisers are of the opinion that since the inconsistency was mainly
caused by the change of the use of the land while use of our buildings remain unchanged, and we
are about to demolish the buildings once we commence construction on the land, the risk of us being
penalized by the competent planning authority is remote. However, we cannot assure you that we
will not be subject to any fines set by the competent planning authority or be deprived of the
ownership of the buildings. If either event occurs, our financial condition and results of operations
could be materially and adversely affected.

Our rights to use our leased properties could be challenged by third parties, or we may be
forced to relocate due to title defects of our leased properties, or we may be liable for failure
to register our lease agreements, which may result in a disruption of our operations and
subject us to penalties.

As of the Latest Practicable Date, 162 properties with a total gross floor area of approximately
89,660 sq.m. were leased from lessors who were unable to provide sufficient or valid ownership
certificates or other ownership documents, or who had mortgaged their properties before leasing
them to us and informed us of such accordingly in writing when or prior to the execution of the lease
agreements. As of the Latest Practicable Date, these leased properties accounted for approximately
31.8% of our leased properties by gross floor area. These leased properties are being used as our
self-owned stores, offices and warehouses. Any dispute or claim in relation to the titles of the
properties that we occupy, including any litigation involving allegations of illegal or unauthorized
use of these properties, could require us to relocate our self-owned stores, offices and warehouses
occupying these properties. If any of our leases are terminated or voided as a result of challenges
from third parties or the government, we would need to seek alternative premises and incur
relocation costs. Any relocation could disrupt our operations and adversely affect our business,
financial condition, results of operations and growth prospects. Based on information currently
available to us, if we were required to relocate our retail stores that are located on these leased
properties, we estimate that the costs would be ranged from approximately RMBO0.2 million to
RMBO0.4 million for each retail store. Once we identify a new location, we believe that generally
it would take us less than one month to relocate or reopen a retail store to a new location. As for
the offices and warehouses, we believe that there are alternative properties at comparable rental
rates readily available on the market and the estimated total relocation cost and time will not be
material. As advised by our PRC Legal Advisers, in case any such lease is deemed void due to the
claim of rights by any third party over the property we leased from the lessor who was unable to
provide sufficient and valid ownership certificate or other ownership documents, and we therefore
can no longer use such property and are required to relocate, pursuant to Article 228 of the PRC
Contract Law, we are entitled to demand a deduction of the rent or not to pay the rent. And in case
the property we leased is transferred due to the enforcement of the mortgage over it, which had been
set before the property was leased to us, and we have been informed of the mortgage in writing on
or before the execution of the lease agreement, the lessor would be excused from compensating us
for the losses incurred therefrom. In addition, there can be no assurance that the PRC government
will not amend or revise existing property laws, rules or regulations to require additional approvals,
licenses or permits, or impose stricter requirements on us to obtain or maintain relevant title
certificates for the properties that we use. For more details of these legal irregularities, see
“Business — Properties — Leased Properties.”

As of the Latest Practicable Date, we had not completed the administrative filings of the lease
agreements relating to 205 properties we leased. These properties had an aggregate floor area of
approximately 270,443 sq.m. According to applicable PRC administrative regulations, the lessor
and the lessee of a lease agreement are required to file the lease agreement with relevant
governmental authorities within 30 days after the execution of the lease agreement. If the filing is
not made, the governmental authorities may require that the filing be made within a stated period
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of time, failing which, they may impose a fine ranging from RMB1,000 to RMB10,000 for each
agreement that has not been properly filed. It is not clear under PRC law if the fine will be borne
by the lessor or lessee. According to applicable PRC administrative regulations, lessors of the
related leases need to provide us with certain documents (such as their business licenses or
identification information) in order to complete the administrative filing. There can be no assurance
that the lessors of our leased properties will be cooperative in the process of completing the filings.
If we fail to complete the administrative filings within a period required by the relevant
governmental authorities and relevant authorities determine that we shall be liable for failing to
complete the administrative filings of all the relevant lease agreements, we might be subject to total
fines ranging from RMB205,000 to RMB2,050,000.

We may be subject to penalties from the PBOC or adverse judicial rulings as a result of
extending loans to related companies during the Track Record Period.

During the Track Record Period, we entered into three loan agreements with TwoXu Sports, Yatlas
Shanghai and Mulsanne Maisi, respectively, pursuant to which Chisage Mulsanne agreed to provide
loans for TwoXu Sports, Yatlas Shanghai and Mulsanne Maisi, which was not compliant with
certain PRC laws and regulations. The loan was non-trade in nature and unsecured with a pre-agreed
annual interest rate of 4.35%. The loan was made for the purpose of funding certain of the general
working capital of TwoXu Sports, Yatlas Shanghai and Mulsanne Maisi.

According to the General Lending Provisions ( (& ##HI) ) promulgated by PBOC in 1996, only
financial institutions may legally engage in the business of extending loans, and loans between
companies that are not financial institutions are prohibited. The PBOC may impose penalties
equivalent to one to five times of the income generated (being interests charged) from loan
advancing activities between enterprises. However, according to the Provisions of the Supreme
People’s Court on Several Issues concerning the Application of Law in the Trial of Private Lending
Cases ( Cdpermn A B2 B B iR o 2 B P 1 R R 140 F VA A T IR E ) ) (the  “Provisions™)
which became effective on September 1, 2015, loans among companies are legal if extended for
purposes of financing production or business operations. PRC courts will also support a company’s
claim for interest in respect of such a loan as long as the annual interest rate does not exceed 24%.

We have terminated the previous loan arrangement as described above and will provide loans in
compliance with PRC laws and regulations going forward. As advised by our PRC Legal Advisers,
since we have agreed not to charge any interests under these loan agreements, the risk of us, as the
lenders, consequently being fined or penalized under the General Lending Provisions ( {Ez#
Al) ) is remote. Although we are not aware of any plans of the PBOC to levy such a fine or other
penalties on us, there is no assurance that the PBOC will not take such action in the future and in
such event, our results of operations and financial conditions may be adversely affected.

Future acquisitions could expose us to risks that may have a material adverse effect on our
business, reputation and results of operations.

In the future, we may acquire additional businesses, brands or stores that complement our existing
businesses and expand our business scale. The integration of new businesses, brands or stores may
prove to be expensive and time-consuming. We can offer no assurance that we will be able to
successfully integrate the newly acquired businesses, brands or stores or operate them in a
profitable manner. Our failure to locate an appropriate acquisition target, to successfully integrate
and operate acquired businesses, brands and stores, or to identify substantial liabilities associated
with acquired businesses brands and stores, may materially and adversely impact our operations and
profits.

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

Taking into account cash and cash equivalents on hand, our operating cash flows, the available bank
facilities and the estimated net proceeds available to us from the Global Offering, our Directors
believe that we have sufficient working capital for our present requirements and for at least the next
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12 months from the date of this prospectus. We may, however, require additional cash resources to
finance our continued growth or other future developments, including any investments or
acquisitions we may decide to pursue. To the extent that our funding requirements exceed our
financial resources, we will be required to seek additional financing or to defer planned
expenditures. There can be no assurance that we can obtain additional funds on terms acceptable to
us, or at all. In addition, our ability to raise additional funds in the future is subject to a variety of
uncertainties, including, but not limited to:

. our future financial condition, results of operations and cash flows;
. general market conditions for capital raising and debt financing activities; and
o economic, political and other conditions in China and elsewhere.

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

We are required to adhere to national health and safety standards, and in the event that we
are unsuccessful in meeting these standards, our business, results of operations and brand
image would be negatively affected.

We cannot guarantee that our procedures, safeguards and training will be completely effective in
meeting all relevant health and safety requirements. For example, in 2016, we encountered a fire
accident in our leased warehouse in Ningbo due to improper operation of our adjacent warehouse
occupied by a third party with the fire spreading to our warehouse, which caused damage to our
goods but no casualties. See “Business — Environmental, Health and Safety Matters” for details.
Though we have well-established health and safety procedures in place and have adopted more
approaches to prevent future recurrence, there is no assurance that our employees or business
partners will always follow our procedures. A failure to meet relevant government requirements
could occur in our operations or those of our distributors, partners or suppliers. This could result
in fines, suspension of operations, loss of production permits, and in more extreme cases, criminal
proceedings against us and/or our management. Moreover, negative publicity could be generated
from false, unfounded or nominal liability claims. Any of these failures or occurrences could
negatively affect our business and financial performance.

Our insurance policies may not provide adequate coverage for all claims associated with our
business operations.

As of the date of this prospectus, we have obtained insurance policies that we believe are customary
for businesses of our size and type and in line with the standard commercial practice in China. For
more details on our insurance policies, see “Business — Insurance.” However, there are types of
losses we may incur that cannot be insured against or that we believe are not commercially
reasonable to insure, such as loss of reputation. If we were held liable for uninsured losses or
amounts and claims for insured losses exceeding the limits of our insurance coverage, our business
and results of operations may be materially and adversely affected.

If we fail to maintain and observe a robust system of internal controls, we may not be able to
adequately address business control failures or accurately report our financial results in a
timely manner, which could cause current and potential shareholders to lose confidence in our
financial reporting and in turn affect the trading price of our Shares.

We have established a risk management framework and an internal control system to protect us from
various risk exposure. We launched an information system to support a centralized database, and
revamped our risk management policies and procedures in an effort to improve our overall risk
management capabilities. However, as these systems, policies and procedures require constant and
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ongoing testing and maintenance, there is no assurance that these current systems are fully adequate
to protect us from all kinds of risks. In addition, our risk management capabilities are limited by
the information, tools or technologies available to us.

Although we have taken various measures to improve and upgrade our overall risk management
system, policies and procedures, due to the inherent limitations of our systems, we may not
adequately or effectively identify or mitigate our risk exposure in all market environments or
against all types of risks. As a result, our risk management methodologies and techniques may not
be effective and we may not be able to manage and control our risks in a timely and appropriate
manner, which could cause current and potential shareholders to lose confidence in our financial
reporting and in turn affect the trading price of our Shares.

RISKS RELATING TO DOING BUSINESS IN THE PRC

The economic, political and social conditions in China, as well as government policies, laws
and regulations, could affect our business, financial condition and results of operations.

Substantially all our business operations are in China and substantially all our revenue is derived
from our operations in China. Accordingly, our results of operations and prospects are, to a
significant degree, subject to economic, political and legal developments in China. The economy of
China differs from the economies of most developed countries in many respects, including the
extent of government involvement, its level of development, its growth rate and its control over
foreign exchange. China’s economy has been transitioning from a planned economy to a more
market-oriented economy. In recent years, the PRC government has implemented measures
emphasizing market forces for economic reform, the reduction of state ownership of productive
assets and the establishment of sound corporate governance in business enterprises. However, a
portion of productive assets in China is still owned by the PRC government. The PRC government
continues to play a significant role in regulating industrial development. It also exercises significant
control over China’s economic growth through the allocation of resources, controlling payment of
foreign currency-denominated obligations, setting monetary policies and providing preferential
treatments to particular industries or companies. All these factors could affect the economic
conditions in China and, in turn, our business.

While the Chinese economy has experienced significant growth in the past 20 years, growth has
been uneven across both geographic regions and the various sectors of the economy, growth rates
have begun to decelerate, and growth may not continue. We cannot predict whether our results of
operations and financial condition could be materially and adversely affected by changes in
economic conditions in China, or the PRC governmental monetary policies, interest rate policies,
tax regulations or policies and regulations.

Uncertainties with respect to the PRC legal system could limit the legal protections available
to you and us.

Our operating subsidiaries are incorporated under the laws of the PRC. The PRC legal system is
based on written statutes. Prior court decisions may be cited for reference but have limited
precedential value. In 1979, the PRC government began to promulgate a comprehensive system of
laws and regulations governing economic matters in general, such as foreign investment, corporate
organization and governance, commerce, taxation and trade. As substantially all our businesses are
conducted in China, our operations are principally governed by PRC laws and regulations.
However, since the PRC legal system continues to evolve rapidly, the interpretations of many laws,
regulations and rules are not always uniform and enforcement of these laws, regulations and rules
involves uncertainties, which may limit legal protections available to us. Furthermore, intellectual
property rights and confidentiality protections in China may not be as effective as in the United
States or other countries. In addition, we cannot predict the effect of future developments in the
PRC legal system, including the promulgation of new laws, changes to existing laws or the
interpretation or enforcement thereof, or the preemption of local regulations by national laws. These
uncertainties could limit the legal protections available to us and other foreign investors, including
you. In addition, any litigation in China may be protracted and result in substantial costs and
diversion of our resources and management attention.
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PRC regulations of loans and direct investment by offshore holding companies to PRC entities
may delay or prevent us from using the proceeds of the Global Offering to make loans or
additional capital contributions to our PRC subsidiaries.

In utilizing the proceeds from the Global Offering or any further offering, as an offshore holding
company of our PRC subsidiaries, we may make loans to our PRC subsidiaries, or we may make
additional capital contributions to our PRC subsidiaries. Any loans provided by us to our PRC
subsidiaries are subject to PRC regulations. For example, loans by us to our PRC subsidiaries in
China to finance their activities cannot exceed statutory limits and must be registered or filed on
record. We may also decide to finance our PRC subsidiaries through capital contributions. These
capital contributions must be filed with the local counterpart of the MOFCOM. We cannot assure
you that we will be able to accomplish these government registrations or filing procedures on a
timely basis, if at all, with respect to future loans or capital contributions by us to our subsidiaries
or any of their respective subsidiaries. If we fail to receive such registrations or approvals or fail
to complete such filing procedures, our ability to use the proceeds of the Global Offering and to
capitalize our PRC operations may be negatively affected, which could adversely and materially
affect our liquidity and our ability to fund and expand our business.

We rely on dividends paid by our subsidiaries for our cash needs, and any limitation on the
ability of our subsidiaries to make payments to us could have a material adverse effect on our
ability to conduct our business.

We conduct all our business through our combined subsidiaries incorporated in China. We rely on
dividends paid by these combined subsidiaries for our cash needs, including the funds necessary to
pay any dividends and other cash distributions to our Shareholders, to service any debt we may
incur and to pay our operating expenses. The payment of dividends by entities established in China
is subject to limitations. Regulations in China currently permit payment of dividends only out of
accumulated profits as determined in accordance with accounting standards and regulations in
China. Each of our PRC subsidiaries is also required to set aside at least 10% of its after-tax profit
based on PRC laws and regulations each year to its general reserves or statutory capital reserve fund
until the aggregate amount of such reserves reaches 50% of its respective registered capital. Our
statutory reserves are not distributable as loans, advances or cash dividends. We anticipate that in
the foreseeable future our PRC subsidiaries will need to continue to set aside 10% of their
respective after-tax profits to their statutory reserves. Furthermore, if any of our subsidiaries incurs
debt on its own behalf in the future, the instruments governing the debt may restrict its ability to
pay dividends or make other distributions to us. Any limitations on the ability of our subsidiaries
to transfer funds to us could materially and adversely limit our ability to grow, make investments
or acquisitions that could be beneficial to our business, pay dividends and otherwise fund and
conduct our business.

In addition, under the EIT Law, the EIT Implementation Rules, the Notice of the State
Administration of Taxation on Negotiated Reduction of Dividends and Interest Rates ( (| ZFiH
LR BT Bt e S BRE L — R A A ), or Notice 112, which was issued on January 29,
2008, the Arrangement between the Mainland of China and Hong Kong Special Administrative
Region on the Avoidance of Double Taxation and Prevention of Fiscal Evasion with Respect to
Taxes on Income (€A1 i 4 Al 4 IR L6 B 72 36 T 15k s B B A0l A 977 L i U 6 1) 22 B (BB 1R
[2006]55884%%)) ), or the China-Hong Kong Tax Arrangement, which became effective on
December 8, 2006, and the Announcement of the State Administration of Taxation on Issues
Concerning “Beneficial Owners” in Tax Treaties ([ ZFi 155 48 = B A BLUS I 2 e 32 2 BT A AN F
BIRER A ) ) (the “Announcement 9”), which became effective on April 1, 2018, dividends
from our PRC subsidiaries paid to us through our Hong Kong subsidiary may be subject to a
withholding tax at a rate of 10%, or at a rate of 5% if our Hong Kong subsidiary is considered as
a “beneficial owner” that is generally engaged in substantial business activities and entitled to treaty
benefits under the China-Hong Kong Tax Arrangement. According to the Announcement 9, the PRC
tax authorities must evaluate whether an applicant qualifies as a “beneficial owner” on a
case-by-case basis. We are actively monitoring the withholding tax and are evaluating appropriate
organizational changes to minimize the corresponding tax impact.
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Dividends payable by us to our foreign investors and gains on the sale of our Shares may
become subject to withholding taxes under the PRC tax laws.

Under the EIT Law and EIT Implementation Rules, our foreign corporate Shareholders may be
subject to a 10% income tax upon any gains realized from the transfer of their Shares and dividend
distributable to such foreign corporate Shareholder, if such income is regarded as income from
“sources within the PRC.” According to the EIT Implementation Rules, whether income generated
from transferring equity investments is to be regarded as sources within the PRC or from foreign
territory shall depend upon the locations in which the enterprises accepting the equity investment
are located. However, it is unclear whether income received by our Shareholders will be deemed to
be income from sources within the PRC and whether there will be any exemption or reduction in
taxation for our foreign corporate Shareholders due to the promulgation of the EIT Law. If our
foreign corporate Shareholders are required to pay PRC income tax on the transfers of our Shares
that they hold or on the gains on the sale of our Shares by them, the value of our foreign corporate
Shareholders’ investments in our Shares may be materially and adversely affected.

We may be classified as a “resident enterprise” for PRC enterprise income tax purposes,
which could result in unfavorable tax consequences to us and our non-PRC shareholders.

The EIT Law provides that enterprises established outside China whose “de facto management
bodies” are located in China are considered “resident enterprises” and are generally subject to the
uniform 25% enterprise income tax rate on their worldwide income. In addition, Issues about the
Determination of Chinese-Controlled Enterprises Registered Abroad as Resident Enterprises on the
Basis of Their Body of Actual Management ( <[5 585 45 B A 45 A0 55 il o 2 A A SEAR DR B 1
BRI E R 2 JE RS EA B E R ) BIFL9E[2009]829%)  issued by the  State
Administration of Taxation on April 22, 2009 regarding the standards used to classify certain
Chinese-invested enterprises controlled by Chinese enterprises or Chinese group enterprises and
established outside China as “resident enterprises” clarified that dividends and other income paid
by such “resident enterprises” will be considered to be PRC source income, subject to PRC
withholding tax, currently at a rate of 10%, when recognized by non-PRC enterprise shareholders.
This circular also subjects such “resident enterprises” to various reporting requirements with the
PRC tax authorities. Under the implementation regulations to the enterprise income tax, a “de facto
management body” is defined as a body that has material and overall management and control over
the manufacturing and business operations, personnel and human resources, finances and properties
of an enterprise. In addition, the circular mentioned above sets out criteria for determining whether
“de facto management bodies” are located in China for overseas incorporated, domestically
controlled enterprises. However, as this circular only applies to enterprises established outside
China that are controlled by PRC enterprises or groups of PRC enterprises, it remains unclear how
the tax authorities will determine the location of “de facto management bodies” for overseas
incorporated enterprises that are controlled by individual PRC residents like us and some of our
subsidiaries. Therefore, although substantially all our management is currently located in China, it
remains unclear whether the PRC tax authorities would require or permit our overseas registered
entities to be treated as PRC resident enterprises. We do not currently consider our Company to be
a PRC resident enterprise. However, if the PRC tax authorities disagree with our assessment and
determine that we are a “resident enterprise”, we may be subject to enterprise income tax at a rate
of 25% on our worldwide income and dividends paid by us to our non-PRC Shareholders as well
as capital gains recognized by them with respect to the sale of our Shares may be subject to a PRC
withholding tax. This will have an impact on our effective tax rate, a material adverse effect on our
net income and results of operations, and may require us to withhold tax on our non-PRC
Shareholders.

Our dividend income from our foreign-invested PRC subsidiaries may be subject to a higher
rate of withholding tax than that which we currently anticipate.

Under the EIT Law and the EIT Implementation Rules, dividend payments from PRC subsidiaries
to their foreign shareholders, if the foreign shareholder is not deemed as a PRC tax resident
enterprise under the EIT Law, are subject to a withholding tax at the rate of 10%, unless the
jurisdiction of such foreign shareholders has a tax treaty or similar arrangement with the PRC and
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the foreign shareholder obtains approval from competent local tax authorities for application of
such tax treaty or similar arrangement. If certain conditions and requirements under the China-Hong
Kong Tax Arrangement are met, the withholding rate could be reduced to 5%. However, the
Announcement 9, promulgated by SAT on February 3, 2018 provides that tax treaty benefits will
be denied to companies without business substance, and a beneficial ownership analysis will be
adopted to determine whether or not to grant the tax treaty benefits. It is unclear whether
Announcement 9 applies to dividends from our PRC operating subsidiaries paid to us through Joy
Sonic, our direct wholly-owned subsidiary incorporated in Hong Kong which holds our PRC
entities. If, under Announcement 9, Joy Sonic was not considered the “beneficial owner” of any
such dividends, such dividends would, as a result, be subject to income tax withholding at the rate
of 10% rather than the more favorable 5% rate applicable under the China-Hong Kong Tax
Arrangement. In that case, our financial position and results of operations may be materially and
adversely affected.

We face uncertainty relating to the Public Announcement on Several Issues Concerning
Enterprise Income Tax for Indirect Transfer of Assets by Non-Resident Enterprises ( (B8R JE
EROCEMBEEZVELEFMEHETHEENASE) ) (“SAT Circular No. 77) issued by the SAT.

On February 3, 2015, the SAT issued the SAT Circular No. 7, which abolished certain provisions
in the Circular on Strengthening the Administration of Enterprise Income Tax on Non-PRC Resident
Enterprises’ Share Transfers ( BN IEJE R A S M AE R TS LTS BUE BERY ) )
(“SAT Circular No. 698”), previously issued by the SAT on December 10, 2009. SAT Circular No.
7 provides comprehensive guidelines relating to indirect transfers by a non-PRC resident enterprise
of assets (including equity interests) of a PRC resident enterprise (“PRC Taxable Assets”). For
example, SAT Circular No. 7 specifies that the PRC tax authorities are entitled to reclassify the
nature of an indirect transfer of PRC Taxable Assets, when a non-PRC resident enterprise transfers
PRC Taxable Assets indirectly by disposing of equity interests in an overseas holding company
directly or indirectly holding such PRC Taxable Assets. The PRC tax authorities may disregard the
existence of such overseas holding company and consider the transaction to be a direct transfer of
PRC Taxable Assets, if such transfer is deemed to have been conducted for the purposes of avoiding
PRC EIT and lack any reasonable commercial purpose. Although SAT Circular No. 7 contains
certain exemptions (including (i) where a non-resident enterprise derives income from the indirect
transfer of PRC Taxable Assets by acquiring and selling shares of a listed overseas holding company
which holds such PRC Taxable Assets on a public market; and (ii) where a non-resident enterprise
had directly held and disposed of such PRC Taxable Assets, and the income from the transfer could
be exempted from PRC EIT under an applicable tax treaty or arrangement), it remains unclear
whether any exemptions under SAT Circular No. 7 will be applicable to the transfer of our Shares
or to any future acquisition by us outside China involving PRC Taxable Assets, or whether the PRC
tax authorities will reclassify such transaction by applying SAT Circular No. 7. SAT Circular No.
7 may be determined by the tax authorities to be applicable to our reorganization, if such transaction
were determined by the tax authorities to lack reasonable commercial purpose. As a result, we may
be subject to tax under SAT Circular No. 7 and may be required to expend valuable resources to
comply with SAT Circular No. 7 or to establish that we and our non-resident subsidiaries should not
be taxed under SAT Circular No. 7, which may have a material adverse effect on our business,
financial condition, results of operations and growth prospects.

On October 17, 2017, the SAT issued the Circular on the Source of Deduction of Income Tax for
Non-Resident Enterprises (B G5B 1548 )= B A I Ja B AR SE P 1580 T R 4 80A B IR A2 ) )
(the “SAT Circular No. 37”), which became effective on December 1, 2017 and abolished SAT
Circular No. 698 as well as certain provisions in SAT Circular No. 7. Pursuant to SAT Circular No.
37, where the party responsible to deduct such income tax did not or was unable to make such
deduction, the non-resident enterprise receiving such income should declare and pay the taxes that
should have been deducted to the relevant tax authority. The taxable gain is calculated as the income
from such transfer net of the net book value of equity interest.
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We have conducted and may conduct acquisitions involving changes in corporate structures, and
historically our shares were transferred by certain then shareholders to our current shareholders. We
cannot assure you that the PRC tax authorities will not, at their discretion, adjust any capital gains
and impose tax return filing obligations on us or require us to provide assistance for the
investigation by the PRC tax authorities with respect thereto. Any PRC tax imposed on a transfer
of our shares or any adjustment of such gains would cause us to incur additional costs and may have
a negative impact on the value of your investment in us.

It may be difficult to effect service of process upon us or our Directors or executive officers
who reside in China or to enforce against them in China any judgments obtained from
non-PRC courts.

Most of our Directors and executive officers reside within China, and substantially all our assets
and the assets of those persons are located within China. It may not be possible for investors to
effect service of process upon us or those persons inside China or to enforce against us or them in
China any judgments obtained from non-PRC courts unless in accordance with the provisions of the
international treaties concluded or acceded to by the foreign country and the PRC. China does not
have treaties providing for the reciprocal recognition and enforcement of judgments of courts in the
United States, the United Kingdom, Japan or most other western countries. However, judgments
rendered by Hong Kong courts may be recognized and enforced in China if the requirements set
forth by the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and of the Hong Kong Special Administrative
Region Pursuant to Choice of Court Agreements between Parties Concerned ( €[ A b B 5 5
AT B A B AR B R e R T8 S A\ e R H AL ) ) are met. Therefore
recognition and enforcement in China of judgments of a court in any of these jurisdictions other
than Hong Kong in relation to any matter not subject to binding arbitration provisions may be
difficult or impossible.

Fluctuations in the value of the Renminbi and the PRC government’s control over foreign
currency conversion may adversely affect our business and results of operations and our
ability to remit dividends.

Substantially all our revenue and expenditures are denominated in Renminbi, while the net proceeds
from the Global Offering and any dividends we pay on our Shares will be in Hong Kong dollars.
Fluctuations in the exchange rates between the Renminbi and the Hong Kong dollars or U.S. dollars
will affect the relative purchasing power in Renminbi terms. Fluctuations in the exchange rates may
also cause us to incur foreign exchange losses and affect the relative value of any dividend
distributed by us. In order to mitigate our exposure to foreign exchange risk, we engage in hedging
transactions. We use financial instruments for risk management and not for speculative purposes.
However, hedging could fail to protect us or could adversely affect us because, among others: (i)
the available hedging instruments may not correspond directly with the risk for which protection is
sought; (ii) the duration or nominal amount of the hedge may not match the duration or amount of
the related liability; (iii) our hedge counterparty may default on its obligation to pay us; (iv) the
credit quality of our hedge counterparty may be downgraded to such an extent that it impairs the
ability of the relevant member of the Group to sell or assign its side of the hedging transaction; and
(v) the value of the derivatives used for hedging may be adjusted from time to time in accordance
with applicable accounting rules to reflect changes in fair value, and any downward adjustments
would reduce our net assets and profits. In addition, hedging involves transaction costs. These costs
may increase as the period covered by the hedging increases and during periods of rising and
volatile foreign exchange rates. In periods of extreme volatility, it may not be commercially viable
to enter into hedging transactions due to the high costs involved, which may in turn increase our
exposure to financial risks. Any of the above factors could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Movements in Renminbi exchange rates are affected by, among other things, changes in political
and economic conditions and China’s foreign exchange regime and policy. PBOC regularly

intervenes in the foreign exchange market to limit fluctuations in Renminbi exchange rates and

—-5] -



RISK FACTORS

achieve certain exchange rate targets and policy goals. From mid-2008 to mid-2010 Renminbi
traded within a narrow range against U.S. dollars. In June 2010 the People’s Bank of China
announced the removal of the de facto peg. We cannot assure you that Renminbi will not appreciate
or depreciate significantly in value against Hong Kong dollars or U.S. dollars in the future.

In addition, conversion and remittance of foreign currencies are subject to PRC foreign exchange
regulations. It cannot be guaranteed that under a certain exchange rate, we shall have sufficient
foreign exchange to meet our foreign exchange needs. Under China’s current foreign exchange
control system, foreign exchange transactions under the current account conducted by us, including
the payment of dividends, do not require advance approval from SAFE, but we are required to
present relevant documentary evidence of such transactions and conduct such transactions at
designated foreign exchange banks within China that have the licenses to carry out foreign
exchange business. Foreign exchange transactions under the capital account, however, must be
approved by or registered with SAFE or its local branch. The PRC government may also at its
discretion restrict access in the future to foreign currencies for current account transactions. Any
insufficiency of foreign exchange may restrict our ability to obtain sufficient foreign exchange for
dividend payments to shareholders or satisfy any other foreign exchange obligation. If we fail to
obtain approvals from the SAFE to convert Renminbi into any foreign exchange for any of the
above purposes, our potential offshore capital expenditure plans and even our business, may be
materially and adversely affected.

Failure by our Shareholders or beneficial owners who are PRC residents to make any required
applications and filings pursuant to regulations relating to offshore investment activities by
PRC residents may prevent us from being able to distribute profits or inject capital and could
expose us and our PRC resident Shareholders to liability under the PRC laws.

The Circular on Relevant Issues concerning Foreign Exchange Administration of Overseas
Investment and Financing and Return Investments Conducted by Domestic Residents through
Overseas Special Purpose Vehicles ( Bl 55 P4 & RO 8 50k B 192 Rl AME Rl E SOR R B & SME
EIABRMERME) ) (“SAFE Circular No. 37”), which was promulgated by SAFE and became
effective on July 4, 2014, requires a PRC individual resident (“PRC Resident”) to register with the
local SAFE branch before he or she contributes assets or equity interests in an overseas special
purpose vehicle (“Offshore SPV”) that is directly established or controlled by the PRC Resident for
the purpose of conducting investment or financing. Following the initial registration, the PRC
Resident is also required to register with the local SAFE branch for any major change in respect of
the Offshore SPV, including, among other things, any major change of a PRC Resident shareholder,
name or term of operation of the Offshore SPV, or any increase or reduction of the Offshore SPV’s
registered capital, share transfer or swap, merger or division. Failure to comply with the registration
procedures of SAFE Circular No. 37 may result in penalties and sanctions, including the imposition
of restrictions on the ability of the Offshore SPV’s Chinese subsidiary to distribute dividends to its
overseas parent.

Inflation in China could negatively affect our profitability and growth.

Economic growth in China has, during certain periods, been accompanied by periods of high
inflation, and the PRC government has implemented various policies from time to time to control
inflation. For example, the PRC government introduced measures in certain sectors to avoid
overheating of the Chinese economy, including increasing interest rates and capital reserve
thresholds at Chinese commercial banks. The effects of the stimulus measures implemented by the
PRC government since the global economic crisis that commenced in 2008 and the continued
growth in the overall economy since then have resulted in sustained inflationary pressures. If these
inflationary pressures continue and are not mitigated by PRC government measures, our cost of
sales will likely increase, and our profitability could be materially reduced, as there is no assurance
that we would be able to pass any cost increases onto our customers. Measures adopted by the PRC
government to control inflation may also slow economic activity in China and reduce demand for
our products and decrease our revenue growth and adversely affect our results of operations.
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We face risks of health epidemics and other natural disasters, which could severely disrupt our
business operations.

Our business could be affected by the outbreak of HINI, or the swine flu, avian influenza, severe
acute respiratory syndrome, or SARS, or another epidemic. Beginning in 2013, there were reports
of outbreaks of highly pathogenic avian flu, caused by the H7NO virus, in various parts of China.
An outbreak of avian flu in the human population could result in a widespread health crisis that
could adversely affect the economy and financial markets of China. Additionally, any recurrence of
SARS, similar to the occurrence in 2003 which affected the PRC, Hong Kong, Taiwan, Singapore,
Vietnam and certain other countries and regions, would also have similar adverse effects. Such
disruptions could adversely affect our business operations and earnings.

Our operations are also vulnerable to natural disasters or other catastrophic events, including wars,
terrorist attacks, snowstorms, earthquakes, typhoons, fire, floods, power failures and shortages,
water shortages, hardware failures, computer viruses, and similar events which may or may not be
foreseeable or otherwise within our control. If any natural disaster or catastrophic event were to
strike in the future in China, especially in the areas where our operations are located, we might
suffer losses as a result of business interruptions and our business, financial condition and results
of operations might be materially and adversely affected. For example, natural disasters or other
catastrophic events that affect our warehouses could result in, among others, loss of inventory,
delayed delivery of products, decrease in revenue and reputational damages.

RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for our Shares and an active trading market may not
develop.

Prior to the Global Offering, there has not been a public market for our Shares. An active public
market may not develop or be sustained after the Global Offering. The initial Offer Price range for
our Shares was the result of, and the Offer Price will be the result of, negotiations among us and
the Joint Global Coordinators on behalf of the Underwriters and may not be indicative of prices that
will prevail in the trading market after the Global Offering.

We have applied to list and deal in our Shares on the Stock Exchange. However, even if approved,
being listed on the Stock Exchange does not guarantee that an active trading market for our Shares
will develop or be sustained. If an active market for our Shares does not develop after the Global
Offering, the market price and liquidity of our Shares may be adversely affected. As a result, you
may not be able to resell your Shares at prices equal to or greater than the price paid for the Shares
in the Global Offering.

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

The market price of our Shares may fluctuate significantly and rapidly as a result of a variety of
factors, many of which are beyond our control, including:

. actual and anticipated variations in our results of operations;

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

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

. recruitment or loss of key personnel by us or our competitors;

. market developments affecting us or the fashion industry;

. regulatory or legal developments, including litigation;
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. the operating and stock price performance of other companies, other industries and other
events or factors beyond our control;

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

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

Moreover, in recent years, stock markets in general have experienced significant price and volume
fluctuations, some of which have been unrelated or disproportionate to the operating performance
of the listed companies. These broad market and industry fluctuations may adversely affect the
market price of our Shares.

Since there will be a gap of several days between pricing and trading of our Offer Shares, the
price of our Offer Shares could fall below the Offer Price when the trading commences.

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

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

Based on the Offer Price range, the Offer Price is expected to be higher than the net tangible book
value per Share prior to the Global Offering. Therefore, you will experience an immediate dilution
in pro forma net tangible book value per Share. In addition, we may issue additional Shares or
equity-related securities in the future under our RSU Scheme or to raise additional funds, finance
acquisitions or for other purposes. If we issue additional Shares or equity-related securities in the
future, the percentage ownership of our existing Shareholders may be diluted. In addition, such new
securities may have preferred rights, options or pre-emptive rights that make them more valuable
than or senior to the Shares.

Our future dividend policy is subject to the discretion of our Directors.

The amount of dividends which we may declare in the future will be subject to the discretion of our
Board of Directors depending on our results, working capital, cash position, future operations,
profitability, surplus and capital requirements, as well as our general financial condition and any
other factors which our Board of Directors may consider to be relevant. Therefore, our historical
dividend distributions are not indicative of our Company’s future dividend distribution policy.

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

Distribution of dividends shall be formulated by our Board of Directors at their discretion and will
be subject to Shareholders’ approval. A decision to declare or to pay any dividends and the amount
of any dividends will depend on various factors, including but not limited to our results of
operations, cash flows and financial condition, operating and capital expenditure requirements,
distributable profits as determined under IFRSs, our Articles of Association, market conditions, our
strategic plans and prospects for business development, contractual limits and obligations, payment
of dividends to us by our operating subsidiaries, taxation, and any other factors determined by our
Board of Directors from time to time to be relevant to the declaration or suspension of dividend
payments. As a result, although we have paid dividends in the past, there can be no assurance
whether, when and in what form we will pay dividends in the future or that we will pay dividends
in accordance with our dividend policy. See “Financial Information — Dividends” for more details
of our dividend policy.
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Our Controlling Shareholders may exert substantial influence over our operation and may not
act in the best interests of our independent Shareholders.

Immediately upon completion of the Global Offering, our Controlling Shareholders will together
control approximately 38.32% of our issued share capital (assuming the Over-allotment Option is
not exercised). Therefore, it will be able to exercise significant influence over all matters requiring
Shareholders’ approval, including the election of Directors and the approval of significant corporate
transactions. It will also have veto power with respect to any shareholder action or approval
requiring a majority vote except where it is required by relevant rules to abstain from voting. Such
concentration of ownership also may have the effect of delaying, preventing or deterring a change
in control of our Group that would otherwise benefit our Shareholders. The interests of the
Controlling Shareholders may not always coincide with our Company or your best interests. If the
interests of the Controlling Shareholders conflict with the interests of our Company or our other
Shareholders, or if the Controlling Shareholders choose to cause our business to pursue strategic
objectives that conflict with the interests of our Company or other Shareholders, our Company or
those other Shareholders, including you, may be disadvantaged as a result.

Our Company was incorporated under the laws of the Cayman Islands and these laws could
provide different protections to minority Shareholders than the laws of Hong Kong.

Our corporate affairs are governed by the Memorandum and the Articles and by the Companies Law
and common law of the Cayman Islands. The laws of the Cayman Islands relating to the protection
of the interest of minority Shareholders could differ in some respects from those established under
statutes or judicial precedent in existence in Hong Kong. Such differences could mean that the
minority Shareholders could have different protections than they could have under the laws of Hong
Kong.

Sale, or perceived sale, of substantial amounts of our Shares in the public market could
adversely affect the prevailing market price of our Shares.

The Shares held by our existing Shareholders are subject to certain lock-up periods expiring six and
12 months after the date on which trading in our Shares commences on the Stock Exchange, details
of which are set out in “Underwriting”. Our existing Shareholders may dispose of Shares that they
may own now or in the future. Sales of substantial amounts of our Shares in the public market, or
the perception that these sales may occur, could materially and adversely affect the prevailing
market price of our Shares.

Possible setting of the Offer Price after making a Downward Offer Price Adjustment.

We have the flexibility to make a Downward Offer Price Adjustment to set the final Offer Price at
up to 10% below the bottom end of the indicative Offer Price range per Offer Share. It is therefore
possible that the final Offer Price will be set at HK$4.22 per Offer Share upon the making of a full
Downward Offer Price Adjustment. In such a situation, the Global Offering will proceed and the
Withdrawal Mechanism will not apply. If the final Offer Price is set at HK$4.22, the estimated net
proceeds we will receive from the Global Offering will be reduced to HK$768.5 million and such
reduced proceeds will be used as described in the section headed “Future Plans and Use of Proceeds
— Use of Proceeds.”

Facts and statistics in this prospectus relating to the Chinese economy and the industry we
operate may not be fully reliable, and statistics in the prospectus provided by CIC are subject
to assumptions and methodologies set forth in the “Industry Overview.”

Facts and statistics in this prospectus relating to China and the industry we operate, including those
relating to the Chinese economy and the fashion industry in China, are derived from various
publications of governmental agencies or industry associations, or an industry report prepared by
CIC and commissioned by us. We cannot guarantee, however, the quality or reliability of these
materials. We believe that the sources of this information are appropriate sources for such
information and have taken reasonable care in extracting and reproducing such information. We
have no reason to believe that such information is false or misleading in any material respect or that
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any material fact has been omitted that would render such information false or misleading. The
information has not been independently verified by us, the Joint Global Coordinators, the Joint
Sponsors, the Joint Bookrunners, the Joint Lead Managers or any other party involved in the Global
Offering and no representation is given as to its accuracy and completeness. Investors should not
place undue reliance on such facts or statistics.

You should read the entire prospectus carefully and we strongly caution you not to place any
reliance on any information contained in press articles or other media regarding us and the
Global Offering.

There may have been prior to the publication of this prospectus, and there may be subsequent to the
date of this prospectus but prior to the completion of the Global Offering, press and/or media
regarding us, our business, our industry and the Global Offering. None of us, the Joint Sponsors,
the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Underwriters
or any other person involved in the Global Offering has authorized the disclosure of information
about the Global Offering in any press or media and none of these parties accepts any responsibility
for the accuracy or completeness of any such information or the fairness or appropriateness of any
forecasts, views or opinions expressed by the press and/or other media regarding our Shares, the
Global Offering, our business, our industry or us. We make no representation as to the
appropriateness, accuracy, completeness or reliability of any such information, forecasts, views or
opinions expressed in any such publications. To the extent that such statements, forecasts, views or
opinions are inconsistent or conflict with the information contained in this prospectus, we disclaim
them. Accordingly, you should make your investment decisions on the basis of the information
contained in this prospectus only and should not rely on any other information.
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In preparation for the Global Offering, our Company has sought the following waivers from strict
compliance with the relevant provisions of the Listing Rules.

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have sufficient management presence in Hong
Kong. This normally means that at least two of the executive Directors must be ordinarily resident
in Hong Kong. Since substantially all of our Company’s business operations and management are
located in the PRC, there is no need to appoint executive Directors based in Hong Kong. As our
executive Director Mr. Yu currently resides in the PRC, we do not and, for the foreseeable future,
will not have sufficient management presence in Hong Kong for the purpose of satisfying the
requirement under Rule 8.12 of the Listing Rules.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted, a
waiver from strict compliance with the requirements under Rule 8.12 of the Listing Rules. In order
to maintain effective communication with the Stock Exchange, we will put in place the following
measures in order to ensure that regular communication is maintained between the Stock Exchange
and us:

(a) we have appointed two authorized representatives pursuant to Rule 3.05 of the Listing Rules,
who will act as our principal channel of communication with the Stock Exchange. The two
authorized representatives are Mr. Yu, our executive Director and Ms. Ng Sau Mei, our joint
company secretary. Both of the authorized representatives: (i) are, and will be, readily
contactable by telephone, facsimile and/or email to deal promptly with any enquiries which
may be made by the Stock Exchange; (ii) have the means to contact all the Directors
(including the independent non-executive Directors) promptly at all times, as and when the
Stock Exchange wishes to contact the Directors on any matters; and (iii) are to act at all times
as the principal channel of communication between the Stock Exchange and us. Our Company
will inform the Stock Exchange promptly in respect of any change in our authorized
representatives and compliance advisers;

(b) Anglo Chinese Corporate Finance, Limited, our compliance advisers, will act as an additional
channel of communication with the Stock Exchange and will advise on on-going compliance
requirements and other issues pursuant to Rule 3A.23 for a period commencing from the
Listing Date until at least the date on which we distributes our annual report in respect of our
financial results for the first full financial year commencing after the Listing Date; and

(c) our Directors who are not ordinarily resident in Hong Kong possess or can apply for valid
travel documents to visit Hong Kong for business purposes and will be able to come to Hong
Kong and meet with the Stock Exchange upon reasonable notice. In addition, each Director
has provided his contact details, including mobile phone numbers, office phone numbers,
email addresses and fax numbers, to the authorized representatives and to the Stock Exchange.

WAIVER IN RELATION TO COMPANY SECRETARY

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, the company secretary of our Company must
be individuals who, by virtue of their academic or professional qualifications or relevant
experience, are, in the opinion of the Stock Exchange, capable of discharging the functions of
company secretaries.

According to Note 1 of Rule 3.28 of the Listing Rules, the Stock Exchange considers the following
academic or professional qualifications to be acceptable:

(a) a member of The Hong Kong Institute of Chartered Secretaries;

— 57 —



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES

(b) a solicitor or barrister (as defined in the Legal Practitioners Ordinance); and

(c¢) a certified public accountant (as defined in the Professional Accountants Ordinance).

Further, under Note 2 of Rule 3.28 of the Listing Rules, the Stock Exchange will consider the
following factors of the individual in assessing “relevant experience”:

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

(b) familiarity with the Listing Rules and other relevant law and regulations including the SFO,
Companies Ordinance, and the Takeovers Code;

(c) relevant training taken and/or to be taken in addition to the minimum requirement under Rule
3.29 of the Listing Rules (i.e. taking no less than 15 hours of relevant professional training
in each financial year of the Company); and

(d) professional qualifications in other jurisdictions.

We have appointed Mr. Ding Dade as one of the joint company secretaries of our Company. Mr.
Ding is the Chief Financial Officer and vice president of finance of our Group. He is primarily
responsible for making major operational and management decisions, providing financial advice on
our Group’s operations, management, business development and project investment, and advising
on risk management. Mr. Ding has been a director of Chisage Mulsanne E-commerce since
September 2010 and Mulsanne E-commerce since August 2014. He was appointed as the Chief
Financial Officer and vice president of finance of Chisage Mulsanne in September 2016. See
“Directors and Senior Management” for details. However, Mr. Ding does not possess the
qualifications as stipulated in the notes of Rule 3.28 of the Listing Rules and may not be able to
solely fulfill the requirements of the Listing Rules. Nonetheless, our Company believes that, having
regard to Mr. Ding’s knowledge and past experience in handling our corporate matters, he has a
thorough understanding of the operations of our Company and is able to perform his duties as a joint
company secretary of our Company. Ms. Ng Sau Mei, another joint company secretary, will provide
guidance and assistance to Mr. Ding for an initial period of three years from the Listing Date so as
to fully comply with the requirements set forth under Rules 3.28 and 8.17 of the Listing Rules.
Further, Mr. Ding undertakes to take no less than 15 hours of relevant professional training in each
financial year of our Company.

Ms. Ng will work closely with Mr. Ding to jointly discharge the duties and responsibilities as joint
company secretaries and assist Mr. Ding to acquire the relevant experience as required under Rules
3.28 and 8.17 of the Listing Rules. In addition, we will ensure Mr. Ding has access to relevant
training and support to familiarize himself with the Listing Rules and the duties required for a joint
company secretary of a Cayman Islands issuer listed on the Stock Exchange.

We have applied to the Stock Exchange for, and the Stock Exchange has granted, a waiver under
and in respect of Rules 3.28 and 8.17 of the Listing Rules. The waiver is valid for an initial period
of three years from the Listing Date and will be revoked immediately if Ms. Ng ceases to provide
assistance and guidance to Mr. Ding as our joint company secretary during the three years after the
Listing Date or upon the expiry of the three-year period after the Listing, whichever occurs first.
Prior to the end of the three-year period, our Company will liaise with the Stock Exchange. The
Stock Exchange will revisit the situation and the expectation that our Company should be able to
demonstrate to the Stock Exchange’s satisfaction that Mr. Ding, having had the benefit of Ms. Ng’s
assistance for the last three years, will have acquired the relevant experience within the meaning of
Rules 8.17 and 3.28 of the Listing Rules, so that a further waiver will not be necessary.

CONTINUING CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain transactions that will constitute
non-exempt continuing connected transactions of our Company under the Listing Rules upon the
Listing. Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has
granted, waivers in relation to certain continuing connected transactions between us and certain
connected persons under Chapter 14A of the Listing Rules. See “Connected Transactions”.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY STATEMENT

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

THE HONG KONG PUBLIC OFFERING AND THIS PROSPECTUS

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

The Hong Kong Offer Shares are offered solely on the basis of the information contained and
representations made in this prospectus and the Application Forms and on the terms and subject to
the conditions set out herein and therein. No person is authorized to give any information in
connection with the Global Offering or to make any representation not contained in this prospectus,
and any information or representation not contained herein must not be relied upon as having been
authorized by our Company, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Joint Sponsors and any of the Underwriters, any of their respective directors, agents,
employees or advisers or any other party involved in the Global Offering.

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

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

Neither the delivery of this prospectus nor any offering, sale or delivery made in connection with
the Shares should, under any circumstances, constitute a representation that there has been no
change or development reasonably likely to involve a change in our affairs since the date of this
prospectus or imply that the information contained in this prospectus is correct as of any date
subsequent to the date of this prospectus.

We have reserved the right to make a Downward Offer Price Adjustment to provide flexibility in
pricing the Offer Shares. The ability to make a Downward Offer Price Adjustment does not affect
our obligation to issue a supplemental prospectus and to offer investors a right to withdraw their
applications if there is material change in circumstances not disclosed in this prospectus.

If it is intended to set the final Offer Price at more than 10% below the low end of the indicative
Offer Price range, the Withdrawal Mechanism will be applied if the Global Offering is to proceed.
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PROCEDURES FOR APPLICATION FOR THE HONG KONG OFFER SHARES

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

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

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

OVER-ALLOTMENT OPTION AND STABILIZATION

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

RESTRICTIONS ON OFFERS AND SALES OF SHARES

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

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

APPLICATION FOR LISTING OF THE SHARES ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the Shares
in issue and to be issued pursuant to the Global Offering.

No part of our equity or debt securities is listed on or dealt in on any other stock exchange and no
such listing or permission to list is being or proposed to be sought in the near future.

COMMENCEMENT OF DEALINGS IN THE SHARES

Dealings in the Shares on the Stock Exchange are expected to commence on Monday, May 27, 2019.
The Shares will be traded in board lots of 500 Shares each. The stock code of the Shares will be
1817.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

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

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

Investors should seek the advice of their stockbroker or other professional advisers for details of the
settlement arrangement as such arrangements may affect their rights and interests. All necessary
arrangements have been made to enable the Shares to be admitted into CCASS.
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PROFESSIONAL TAX ADVICE RECOMMENDED

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

REGISTER OF MEMBERS AND STAMP DUTY

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

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

CSRC APPROVAL AND OTHER RELEVANT PRC AUTHORITIES APPROVAL

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

EXCHANGE RATE CONVERSION

Unless otherwise specified, amounts denominated in RMB and US$ have been translated, for the
purpose of illustration only, into Hong Kong dollars in this prospectus at the following exchange
rates: RMB1.00: HK$1.1650 and US$1.00: HK$7.8450.

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

ROUNDING

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

LANGUAGE

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

OTHER

Unless otherwise specified, all references to any shareholdings in our Company following the
completion of the Capitalization Issues and the Global Offering assume that the Over-allotment
Option is not exercised.
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DIRECTORS

Name Residential Address Nationality
Chairman and Non-Executive Director

HUANG Hanji (FHZI) Apartment A, 11/F Chinese
Residence Bel-Air
Block 3, Phase 1
28 Bel-Air Avenue, Island South

Hong Kong
Executive Director
YU Yong (4R %) Flat 301, No. 67, Block 18 Chinese

Upper House, Haishu District
Ningbo, Zhejiang Province

PRC

Other Non-Executive Directors

YANG Herong (#f14€) No. 577-163, Siming Middle Road Chinese
Ningbo, Zhejiang Province
PRC

LIN Lin (Ff#K) Room 2102, No.168 Chinese
Lane No.1038, Huashan Road
Shanghai
PRC

ONG Yew Thiong, Gilbert 21 Woodleigh C1, No.14-02 Singaporean

Singapore 357916

Ravinder Singh THAKRAN 27A Swettenham Road Indian
Singapore 248128

Independent Non-Executive Directors

GU Jiong (BT Flat A28-2, Jianian Villa Chinese
3333 Hongmei Road
Minhang District
Shanghai
PRC

YUAN Tao (i) 37-101, Lane Bridge Villa Chinese
9 Laiguangying East Road
Chaoyang District
Beijing
PRC

Paolo BODO Suite 3208, 32/F, Sutton Court Italian
Gateway Apartments
Harbour City
Hong Kong

Further information about the Directors and other senior management members are set out in the
section headed “Directors and Senior Management” in this prospectus.
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PARTIES INVOLVED IN THE GLOBAL OFFERING

Joint Sponsors and Joint Global Credit Suisse (Hong Kong) Limited
Coordinators Level 88, International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong

Citigroup Global Markets Asia Limited
50/F Champion Tower

Three Garden Road

Central

Hong Kong

CMB International Capital Limited
45/F, Champion Tower

3 Garden Road

Central

Hong Kong

Joint Bookrunners and Joint Lead Credit Suisse (Hong Kong) Limited
Managers Level 88, International Commerce Centre
1 Austin Road