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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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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 paragraph headed “Documents Available for Inspection”
in Appendix V to this prospectus, 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 and the Registrar of Companies in Hong Kong take no responsibility for the contents of this prospectus or any other
document referred to above.

The Placing Price is expected to be fixed by the Price Determination Agreement to be entered into between the Joint Bookrunners (for
themselves and on behalf of the Underwriters) and our Company (for itself and on behalf of the Selling Shareholder) on the Price
Determination Date, which is expected to be on or about Tuesday, 5 April 2016 or such later date as the Joint Bookrunners (for themselves
and on behalf of the Underwriters) and our Company (for itself and on behalf of the Selling Shareholder) may agree. The Placing Price will
not be more than HK$0.14 per Placing Share and is expected to be not less than HK$0.12 per Placing Share. If, for any reason, the Joint
Bookrunners (for themselves and on behalf of the Underwriters) and our Company (for itself and on behalf of the Selling Shareholder) are
unable to reach an agreement on the Placing Price by the Price Determination Date, the Placing will not become unconditional and will
lapse.

The Joint Bookrunners (for themselves and on behalf of the Underwriters) may, with our consent (for itself and on behalf of the Selling
Shareholder), reduce the indicative Placing Price range below that stated in this prospectus at any time prior to the Price Determination
Date. In such a case, notices of reduction of the indicative Placing Price will be published on the website of the Stock Exchange at
www.hkexnews.hk and our Company’s website at hypebeast.xyz.

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

Prospective investors of the Placing Shares should note that the obligations of the Underwriters under the Underwriting Agreement are
subject to termination by the Joint Bookrunners (for themselves and on behalf of the Underwriters) upon the occurrence of any of the
events set forth in the section headed “Underwriting — Underwriting arrangements — Grounds for termination” in this prospectus at any
time prior to 8:00 a.m. (Hong Kong time) on the Listing Date. Further details of these termination provisions are set out in the section
headed “Underwriting” in this prospectus.
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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies in
which a higher investment risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due
and careful consideration. The greater risk profile and other characteristics of GEM
mean that it is a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than
securities traded on the Main Board and no assurance is given that there will be a
liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is by publication on
the Internet website operated by the Stock Exchange. Listed companies are not
generally required to issue paid announcements in gazette newspaper. Accordingly,
prospective investors should note that they need to have access to the website of the
Stock Exchange at www.hkexnews.hk in order to obtain up-to-date information on
listed issuers.




EXPECTED TIMETABLE

If there is any change in the following expected timetable of the Placing, we will issue an
announcement in Hong Kong to be published on the website of the Hong Kong Stock Exchange
at www.hkexnews.hk and our Company’s website at hypebeast.xyz.

2016 (Note 1)
Expected Price Determination Date (Note 2) . .. ........ ... .. ... ......... Tuesday, 5 April

Announcement of the Placing Price, the indication of level of
interest in the Placing and basis of allocation of the Placing Shares
to be published on the Company’s website at hypebeast.xyz and
the website of the Stock Exchange at www.hkexnews.hk (Note 3)on ... ... Friday, 8 April

Allotment of the Placing Shares to placees (or their designated person(s))
o Friday, 8 April

Deposit of share certificates for the Placing Shares

into CCASS on (Note 4) . .. ... Friday, 8 April
Dealings in the Shares on GEM to commence at 9:00 a.m.on ............ Monday, 11 April
Notes:
1. All times refer to Hong Kong local times and dates. If there is any change to the above expected timetable, the

Company will make a separate announcement to inform investors accordingly. Details of the structure of the
Placing, including its conditions, are set out in the section headed “Structure and Conditions of the Placing” in
this prospectus.

2. The Price Determination Date, being the date on which the Placing Price is to be determined, is expected to be
on or about Tuesday, 5 April 2016 or such later date as the Joint Bookrunners (for themselves and on behalf of the
Underwriters) and our Company (for itself and on behalf of the Selling Shareholder) may agree. If, for any reason,
the Joint Bookrunners (for themselves and on behalf of the Underwriters) and our Company (for itself and on
behalf of the Selling Shareholder) are unable to reach an agreement on the Placing Price by the Price
Determination Date, the Placing will not become unconditional and will lapse.

3. None of the Company’s website or any of the information contained in the Company’s website forms part of this
prospectus.
4. The share certificates for the Placing Shares are expected to be allotted and issued in the name of HKSCC

Nominees Limited or in the name of the placee(s) or their agent(s) as designated by the Underwriters and/or the
placing agents. Share certificates for the Placing Shares to be distributed via CCASS are expected to be
deposited into CCASS on or about Friday, 8 April 2016 for credit to the respective CCASS Participant’s stock
accounts designated by the Underwriters, the placees or their agents, as the case may be. No temporary
documents or evidence of title will be issued.

Share certificates for the Placing Shares will only become valid certificates of title at 8:00
a.m. (Hong Kong time) on the Listing Date (such date is currently expected to be on Monday, 11
April 2016) provided that (i) the Placing becomes unconditional in all respects; and (ii) the right
of termination as described in the section headed “Underwriting — Underwriting arrangements
— Grounds for termination” in this prospectus has not been exercised and has lapsed.

For details of the structure of the Placing, including the conditions thereto, see “Structure
and Conditions of the Placing”.
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SUMMARY AND HIGHLIGHTS

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

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

OVERVIEW

Headquartered in Hong Kong, we are a digital media company primarily engaging in (i) the
provision of advertising services to brand owners and advertising agencies on our digital media
platforms; and (ii) the sale of third-party branded clothing, shoes and accessories on our
e-commerce platform. We produce and distribute young-adults-focused digital content that
reports the latest trends on fashion, lifestyle, culture and music to users of our digital content
who do not subscribe to updates of our digital content (“visitors”) and users who subscribe to
updates of our digital content (“followers”). Digital content is delivered via our digital media
platforms (including Hypebeast, Hypetrak and Popbee websites and apps) and popular
third-party social media platforms (including Facebook, Google+, Instagram, Twitter, Pinterest,
Youtube, Weibo and Snapchat). Our e-commerce platform typically carries over 300 trend
leading third-party branded products. As at 1 April 2013, 31 March 2014, 31 March 2015, 30
September 2014 and 30 September 2015, the number of brands offered on our e-commerce
platform was 162, 266, 383, 325 and 408, respectively, representing an increase of 246 brands
during the Track Record Period. As at 1 April 2013, 31 March 2014, 31 March 2015, 30
September 2014 and 30 September 2015, the number of products offered on our e-commerce
platform was over 3,900, 5,000, 7,100, 6,000 and 8,900, respectively, representing a gross
increase of approximately 5,000 products during the Track Record Period.

Since the inception of our Hypebeast website in April 2005 and the establishment of
HBHK, our principal operating subsidiary, in January 2007, we have established ourselves as a
trendsetter in the fashion market due to our ability to identify the latest fashion trends and
produce content which is appealing to young adults (“millennials”). As at 30 September 2015,
Hypebeast, Hypetrak, Popbee and HBX store recorded an aggregate of approximately 46.0
million page views per month (“MPVs”) and approximately 5.0 million unique visitors per month
(“MUVs”) (Note) As at the Latest Practicable Date, our Hypebeast account on Facebook recorded
a total of approximately 2.1 million page likes, and our Hypebeast accounts on Instagram and
Twitter recorded approximately 2.2 million and 330,000 followers N°'®) respectively.

Note: The aggregate number of unique visitors of our integrated digital platforms or followers of our accounts on
social media platforms may include the same visitor or follower more than once if he/she visits two or more of
our websites or our accounts on social media platforms.



SUMMARY AND HIGHLIGHTS

Our digital media segment primarily derives its revenue from the provision of advertising
services to brand owners and advertising agencies. We attract a large number of followers and
visitors globally on our digital media platforms to view our shareable digital content in the form of
articles and videos and empower brand owners to reach millions of people globally. We have
enjoyed continuous support from high-profile international brand owners who have used our
advertising services to reach our global audience. As at the Latest Practicable Date, 126
advertising service agreements were on-going with an average contract value of approximately
HK$345,000 and an aggregate contract value of approximately HK$43.4 million. The balance of
the aggregate contract value recognised as revenue during the Track Record Period and up to
the Latest Practicable Date was approximately HK$24.3 million. The balance of the aggregate
contract value not yet recognised as revenue during the Track Record Period and up to the
Latest Practicable Date was approximately HK$19.1 million. The aggregate contract values of
the advertising service agreements entered into with repeated customers (customers who also
engaged us in the previous financial year or engaged us more than once in the same financial
year/period) for the two years ended 31 March 2015 and the period from 1 April 2015 to the
Latest Practicable Date were approximately HK$4.7 million, HK$26.5 million and HK$49.3
million, respectively. Our e-commerce segment primarily operates through HBX store which
commenced business in May 2012 and targets millennials between the age of 18 and 35 who are
also the target audience of our digital media platforms.

Set out below is the scope of our services:

TARGET

CONTENT & ADVERTISEMENTS DIGITAL PLATFORMS GLOBAL MILLENNIALS

Digital content Hypebeast Hypebeast

in the form of: - Hypebeast.com - Male visitors
- Editorial - Hypebeast app - Age from 18 to 35 years old
- Photograph - Hypebeast magazine
- Video - Social media platforms

following the latest trends on:
- Fashion Hypetrak Hypetrak
- Music - Hypetrak.com - Male and female

(i) Digital media - Culture ‘m - Hypetrak app | visitors

- Lifestyle - Hypetrak magazine - Age from 18 to 35 years old

(ii) E-commerce

Advertising Services
- Editorial
- Banner
- Creative agency
- Production of advertising
materials
- Marketing campaigns

- Social media platforms

Popbee

- Popbee.com

- Popbee app

- Popbee magazine

- Social media platforms

Third-party
digital media
platforms

Popbee
- Female visitors
- Age from 18 to 35 years old

integrated platforms

\_J

Cross-selling

HBX store

- HBX.com

- HBX store app

- Social media platforms

<

Visitors and customers of our HBX store
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A breakdown of the monetisation strategies, customers and sources of revenue of our
different business segments is set out as follows:

Monetisation strategies

Digital media

E-commerc

Note:

e(Note)

Customers

(i) Brand owners

(ii) Advertising agencies

Online shoppers

Sources of revenue

Provision of advertising
services, which mainly
include provision of
advertisement spaces and
creative agency services.

Sale of third-party branded
products (normally as
principal) N°*® such as
clothing, shoes and
accessories.

Except for consignment sales, we act as the principal for the sale of third-party branded products and bear

the risk of the inventory. We are responsible for freight charges for delivering products to our overseas
customers if the orders (excluding discounted, sale and printed products) are over the set minimum amount
and for all orders to be delivered within Hong Kong. The set minimum amounts of our US, United Kingdom,
Canada, Singapore and Australia customers range from US$100 to US$150. Delivery to our PRC customers
is free if one regular priced item is purchased.

The following simplified diagram illustrates the typical process of how we offer our digital
advertising services and conduct our e-commerce business:

(i) Digital media

Company

request for advertising services

<
<

provide advertising services

»
»

make payment by cheque or
bank transfer

4
<

(a) Advertising
agencies

(b) Brand
owners

(if) E-commerce

(a) Brand
owners
or
(b) Distributors

Note:

place purchase
orders
‘—

deliver products
(Note)

make payment
by cheque or
bank transfer

wholesale.

Company

select products
and

make payment

by credit card,

PayPal or Alipay
‘—

deliver products
_— >

Online
shoppers

Procurement is made by way of consignment or



SUMMARY AND HIGHLIGHTS

Below is a breakdown of our revenue by business segments during the Track Record
Period:

Year ended 31 March Six months ended 30 September
2014 2015 2014 2015
Gross Gross Gross Gross
Gross  profit Gross  profit Gross  profit Gross  profit

Revenue  profit margin Revenue  profit margin Revenue  profit margin Revenue  profit margin
HK$'000  HK$'000 %  HK$'000 HK$000 %  HK$'000 HK$'000 %  HK$'000 HK§'000 %
(unaudited)
Digital
media 33101 25696 776 47651 36127 768 21508 17,792 827 38498 29584 768
E-commerce 39,732 17,898 450 51280 21665 422 24555 11423 465 25593 13,097 512

Overall 72833 43504 599 98931 67792 584 46063 29215 634 64,091 42,681 66.6

For the year ended 31 March 2015 and the six months ended 30 September 2015, revenue
derived from our digital media segment grew by approximately 44.1% and 79.1%, respectively,
as compared with the corresponding period in the previous year. Revenue derived from our
e-commerce segment experienced a growth of approximately 29.2% and 4.1%, respectively, for
the year ended 31 March 2015 and the six months ended 30 September 2015, as compared with
the corresponding period in the previous year.

OUR PLATFORMS

Our award-winning digital media content is primarily delivered over our digital media
platforms, which consist of (i) Hypebeast.com, Hypetrak.com and Popbee.com websites; and (ii)
the related apps. Our e-commerce platform, comprising (i) HBX store website at hbx.com; and
(ii) HBX store app, primarily sells third-party branded clothing, shoes, accessories to end-users.

Hypebeast website has attracted a large number of followers and visitors who are
interested in articles or videos on fashion, lifestyle, culture and music. Hypetrak website is an
online destination for the latest news in music. Popbee website is a digital content provider of
women’s fashion and beauty targeting regional markets in Hong Kong, the PRC, Taiwan and
other Asian countries. HBX store targets male and female online shoppers between the age of
18 and 35 and primarily sells third-party branded clothing, shoes and accessories to our
customers. Hypebeast, Hypetrak and Popbee websites and HBX store website can also be
accessed via their respective apps. For details, please refer to the section headed “Business —
Our Platforms” from page 113 to page 115 in this prospectus.



SUMMARY AND HIGHLIGHTS

OUR CUSTOMERS

During the Track Record Period, customers of our digital media business mainly
comprised (i) brand owners; and (ii) advertising agencies. We have worked with high-profile and
loyal customers from around the world including Standard and Poor’s 500 companies listed on
the Nasdaq Stock Market or the New York Stock Exchange. Customers of our e-commerce
business come from followers and visitors of our digital media platforms, as well as Internet
users via search engines, social media platforms or through our advertisements placed on other
websites. We have a diverse customer base for our e-commerce business. In each of the two
years ended 31 March 2015 and the six months ended 30 September 2015, we have sold goods
to online shoppers in over 60 countries through our e-commerce platform.

All our five largest customers for each of the years ended 31 March 2014 and 2015 and the
six months ended 30 September 2015 are our digital media customers. For the years ended 31
March 2014 and 2015 and the six months ended 30 September 2015, revenue from our five
largest customers accounted for approximately 15.4%, 16.5% and 15.7% of our total revenue,
respectively, whilst revenue attributable to our largest customer accounted for approximately
5.3%, 10.1% and 6.2% of our total revenue respectively for the same period. For details, please
refer to the section headed “Business — Our Customers” from page 127 to page 130 in this
prospectus.

Some of our customers of our digital media segment such as brand owners supply
products to us for sale on our e-commerce platform, while some of our suppliers of branded
products utilise our advertising services.

OUR SUPPLIERS

During the Track Record Period, our suppliers mainly comprised (i) brand owners of
clothing, shoes and accessories; (ii) web hosting, content delivery network and other information
technology related service providers and (iii) courier service companies. All of our five largest
suppliers for each of the years ended 31 March 2014 and 2015 and the six months ended 30
September 2015 were fashion brand owners. We source from international brand owners
clothing, shoes and accessories for sale on our e-commerce platform.

For the years ended 31 March 2014 and 2015 and the six months ended 30 September
2015, purchases from our five largest suppliers accounted for approximately 28.8%, 23.7% and
39.7%, of our total purchases, respectively, while purchases from our largest supplier accounted
for approximately 16.9%, 10.3% and 19.8% of our total purchases respectively for the same
period. For details, please refer to the section headed “Business — Our Suppliers” from page
134 to page 137 in this prospectus.
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COMPETITIVE LANDSCAPE

Both the digital advertising and online retail industries are very competitive. According to
the CIC Report, for our digital media business, we face competition from digital vertical news
media companies that attract readers and subscribers through specialised or even customised
news or editorial opinions. Also, according to the CIC Report, we face competition from
horizontal e-commerce companies that sell a range of diversified products to a broad base of
customers whose primary advantage is convenience, as well as competition from vertical
e-commerce companies that focus on industry-specific marketing approach and sell products in
certain industry. For details, please refer to the section headed “Industry Overview” from page
63 to page 75 in this prospectus.

COMPETITIVE STRENGTHS

We believe that our key strengths attributable to our success include:

(i)

we possess a valuable brand name in the digital media industry that drives growth of
our business and our position as a trendsetter in the field of fashion allows us to
attract international brand owners for our advertising services and to supply their
branded products to our e-commerce platform;

our global reach of millions of followers and visitors on our integrated digital
platforms;

the quality of our digital content attracts a large base of followers and visitors which
we are able to capitalise and generate revenue;

our websites and apps developed by our in-house developers are designed to be
sleek and user-friendly resulting in a compelling user experience which supports our
business growth; and

we have an experienced senior management team with a proven track record in
operating our business.

For further details, please refer to the section headed “Business — Competitive Strengths”
from page 108 to page 110 in this prospectus.

OUR BUSINESS STRATEGIES

To extend our global reach and increase our revenue in advertising income and sales of
goods, we intend to implement the following business strategies:

we will strengthen our business by increasing our sales and marketing efforts;

we will enhance the content of our digital media platforms to retain and expand our
base of followers and visitors;

we may expand by opportunistic and strategic acquisitions of business and/or
companies;

we will improve our working environment and purchase new equipment;

we will enhance our e-commerce platform by improving our services and expanding
our product portfolio; and

we will attract, motivate and retain high-quality talent to support our business
growth.



SUMMARY AND HIGHLIGHTS

For details, please refer to the section headed “Business — Our Strategies” from page 111
to page 113 in this prospectus.

BUSINESS ACTIVITIES IN SANCTIONED COUNTRIES

We generate revenue from our sales to e-commerce customers in Russia, Ukraine,
Belarus, Egypt and the Balkans, each of which jurisdictions is subject to certain international
sanctions prohibiting dealings with persons on the Specially Designated Nationals and Blocked
Persons List maintained by OFAC or other restricted parties’ lists maintained by the EU, the
United Nations, Canada or Australia. The amount of total revenue generated from sales to
e-commerce customers in Russia, Ukraine, Belarus, Egypt and the Balkans in each of the years
ended 31 March 2014 and 31 March 2015 and for the six months ended 30 September 2015
accounted for less than 1% of our total revenue for the same periods, respectively. Our Directors
confirm that we discontinued such sales in October 2015 and will no longer sell our products to
our e-commerce customers in Russia, Uraine, Belarus, Egypt and the Balkans so long as the
countries remain to be subject to the International Sanctions. As advised by DLA Piper Hong
Kong, our legal advisers as to International Sanctions laws, our historical sales in Russia,
Ukraine, Belarus, Egypt and the Balkans during the Track Record Period do not implicate any
applicable International Sanctions laws on our Group, or any person or entity, including our
Group’s investors, our Shareholders, the Stock Exchange, HKSCC and HKSCC Nominees.
Please see the section headed “Business — Business Activities in Sanctioned Countries” in
page 131 to page 133 of this prospectus for details of our operations and business activities in
those countries.

Our Directors confirm that, save as disclosed in the section headed “Business — Business
Activities in Sanctioned Countries” in this prospectus, our Group has not had during the Track
Record Period and up to the Latest Practicable Date, any business activities in connection with
any countries, governments, entities or individuals sanctioned by the US, the EU, the United
Nations, Canada or Australia, including, without limitation, any government, individual or entity
that is the subject of any OFAC administered sanctions. In relation to our sales to e-commerce
customers in Russia, Ukraine, Belarus, Egypt and the Balkans during the Track Record Period,
we have not been notified that any sanctions will be imposed on us. None of the contracting
parties are specifically identified on the Specially Designated Nationals and Blocked Persons
List maintained by OFAC or other restricted parties lists maintained by OFAC, the EU, the United
Nations, Canada or Australia and therefore would not be deemed as sanctioned targets. Further,
our sales do not involve industries or sectors that are currently subject to specific sanctions by
the US, the EU, the United Nations, Canada or Australia and therefore are not deemed to be
prohibited activities under the relevant sanctions laws and regulations.
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CONTROLLING SHAREHOLDERS

Immediately after completion of the Capitalisation Issue and the Placing (without taking
into account any Shares that may be allotted and issued upon the exercise of the options
granted or which may be granted under the Share Option Schemes), our Company will be owned
as to 75% by CORE Capital, which is wholly-owned by Mr. Ma. Both CORE Capital and Mr. Ma
are Controlling Shareholders under the GEM Listing Rules. Mr. Ma is our founder, the chairman
of our Board, our chief executive officer and an executive Director. In October 2015, Mr. Ma
disposed of his entire beneficial shareholding interest in District Distribution. District Distribution
was beneficially owned by Mr. Ma as to 30% prior to his disposal. District Distribution is
principally engaged in distribution of fashion clothing, shoes and accessories. Please refer to the
section headed “Relationship with Controlling Shareholders” on pages 161 to 166 and the
section headed “Directors and Senior Management” on pages 153 to 159 in this prospectus for
details.

KEY OPERATIONAL AND FINANCIAL DATA

The following tables present selected historical financial information during the Track
Record Period. The financial information as of and for the two years ended 31 March 2014 and
2015 and the six months ended 30 September 2014 and 2015 is derived from and should be read
in conjunction with our audited combined financial statements, including the accompanying
notes, set forth in the accountants’ report included as Appendix | to this prospectus. Our financial
statements for each of these periods are prepared and presented in accordance with HKFRSs.

Highlight of combined statements of profit or loss and other comprehensive income

Six months ended

Year ended 31 March 30 September
2014 2015 2014 2015
HK$°000 HK$’000 HK$°000 HK$°000

(unaudited)

Revenue 72,833 98,931 46,063 64,091
Gross profit 43,594 57,792 29,215 42,681
Profit before tax 12,412 10,977 7,241 9,621
Profit and total comprehensive

income for the year/period 10,306 9,055 6,053 7,059
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Revenue by geographical location

Year ended 31 March Six months ended 30 September
2014 2015 2014 2015
HK$000 %  HK$'000 %  HK$000 %  HK$000 %
(unaudited)
The US 32,541 44.7 47,472 48.0 20,304 441 32,700 51.0
Hong Kong 6,336 8.7 10,105 10.2 5,326 1.6 9,162 14.3
PRC 3,741 5.1 7,460 7.5 3,576 7.8 4,067 6.3
United Kingdom 4,709 6.5 6,030 6.1 3,985 8.7 2,598 4.1
Canada 3,417 47 3,127 3.2 1,264 2.7 2,380 3.7
Singapore 3,080 4.2 4,744 4.8 2,326 5.0 1,206 1.9
Australia 3,112 4.3 3,319 3.4 1,922 4.2 1,418 2.2
Othersote) 15,897 21.8 16,674 16.8 7,360 15.9 10,560 16.5

72,833 100.0 98,931 100.0 46,063 100.0 64,091 100.0

Note: Others include sales to other countries which individually contributed less than 3% of the total revenue of
our Group for each respective financial year or period, including the Sanctioned Countries.

Gross profit and gross profit margin analysis

Year ended 31 March Six months ended 30 September
2014 2015 2014 2015
Gross Gross Gross Gross
Gross profit Gross profit Gross profit Gross profit
profit ~ margin profit ~ margin profit  margin profit  margin
HK$°000 %  HK$'000 %  HK$'000 %  HK$000 %
(unaudited)
Digital media 25,696 77.6 36,127 75.8 17,792 82.7 29,584 76.8
E-commerce 17,898 45.0 21,665 42.2 11,423 46.5 13,097 51.2

Overall 43,594 59.9 57,792 58.4 29,215 63.4 42,681 66.6

Our overall gross profit margin was approximately 59.9%, 58.4% and 66.6% for the years
ended 31 March 2014 and 2015 and the six months ended 30 September 2015, respectively. The
decrease in gross profit margin in the digital media segment as compared to the previous year or
period was mainly because more tailor-made advertising services were provided and more
production staff were employed during the Track Record Period. The decrease in the gross profit
margin for the e-commerce segment for the year ended 31 March 2015 as compared to the
previous year was mainly due to larger sales of products with lower gross profit margins and
more discounted items offered for clearance sales. The increase in gross profit margin for the
e-commerce segment for the six months ended 30 September 2015 as compared to the same
period in the previous year was mainly due to (i) the improvement of gross profit margins of
certain existing brands including the brand supplied by our largest supplier and other top selling
brands from an increase in the retail selling prices and a higher mark-up as compared to the
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same period in 2014 in relation to a change in the pricing strategy adopted by the brand owners
to enhance their brand image and market position; (ii) an adjustment of our product mix as we
sourced more products with higher gross profit margins; and (iii) the introduction of a number of
new brands which carried higher gross profit margins during the six months ended 30 September
2015 as part of our effort to enhance our brand portfolio and increase our product variety.

Selected operational data

The following table sets forth the selected operational data for the periods indicated:

Six months ended

Year ended 31 March 30 September
2014 2015 2014 2015

Digital media business
Revenue (HK$°000) 33,101 47,651 21,508 38,498
Number of contracts 280 366 162 221
Average contract value (HK$’000) 114 142 133 220
Average MUV ("000) (Notes 1 & 2)

— Hypebeast 2,058 2,609 2,322 3,167

— Hypetrak 533 536 475 509

— Popbee 71 90 63 233
Total average MUV (°000)

(Notes 1 & 2) 2,662 3,235 2,860 3,909
Average MPV (°000) (Note 1)

— Hypebeast 26,400 31,019 25,859 39,423

— Hypetrak 3,047 2,734 2,600 3,698

— Popbee 573 758 470 2,033
Total average MPV (°000) (Note 7) 30,020 34,511 28,929 45,154
E-commerce business
Revenue (HK$°000) (Note 3) 39,732 51,280 24,555 25,593
No. of items sold 96,000 130,000 67,000 67,000
Average selling price (HK$/item) 413.9 394.5 366.5 382.0
Average value per order

(HK$/order) 984.1 1,049.1 1,023.1 1,066.4
Average number of items per

order (items/order) 2.4 2.7 2.8 2.7
Notes:
1. The average MUV/MPV is calculated by total MUVs/MPVs for the year/period divided by the number of

months in the year/period.
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2. The aggregate number of unique visitors of our integrated digital platforms or followers of our accounts on
social media platforms may include the same visitor or follower more than once if he/she visits two or
more of our websites or our accounts on social media platforms.

3. The total amount of the revenue generated from the e-commerce segment included commission fee from
consignment sales of approximately HK$1.1 million, HK$6.3 million and HK$1.7 million for the years
ended 31 March 2014 and 2015 and the six months ended 30 September 2015, respectively.

Our revenue for our digital media services increased notably during the Track Record
Period with continuous increase in both the number of contracts and the average contract value
as compared to the previous year or period. Our increased aggregate average MPVs and MUVs
for our platforms during the Track Record Period, as a reflection of the increased level of traffic
to our platforms, helped to increase the number of impressions achieved by the advertisements
posted on our platforms and attract more advertisers and marketers to use our digital media
services. For our e-commerce business, in order to diversify our product portfolios, we continued
to select and attract new brands that were sought after by our audience during the Track Record
Period. Some of such new brands are popular but with lower selling prices. Our average selling
price decreased during the Track Record Period because more items with lower prices were
sold. On the other hand, our number of items sold increased during the year ended 31 March
2015, mainly due to our efforts to diversify the product portfolios on our e-commerce platform.
Our number of items sold for the six months ended 30 September 2015 were similar to that for
the corresponding period in 2014. Our average value per order and average number of items per
order remained relatively stable for each of the years ended 31 March 2014 and 2015 and the six
months ended 30 September 2015.

Highlight of combined statements of financial position

As at As at

31 March 30 September

2014 2015 2015

HK$°000 HK$’000 HK$’000

Non-current assets 3,451 3,191 2,960
Current assets 29,961 30,489 48,304
Current liabilities 11,761 11,603 22,534
Net current assets 18,200 18,886 25,769
Non-current liabilities 1,426 542 135
Net assets 20,225 21,535 28,594
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Highlight of combined statements of cash flows

Net cash generated from/(used in)

operating activities
Net cash used in
investing activities

Net cash generated from/(used in)

financing activities

Net increase in cash and cash
equivalents

Cash and cash equivalents
at end of year/period

Summary of financial ratios

Year ended 31 March

Six months ended
30 September

2014 2015 2014 2015
HK$°000 HK$°000 HK$’000 HK$°000
(unaudited)

5,547 12,856 10,027 (500)
(2,234) (1,178) (445) (3,115)
1,117 (9,060) 1,521 4,173
4,430 2,618 11,103 558
4,585 7,203 15,688 7,761

Year ended 31 March

Six months ended
30 September

2014 2015 2015

Gross profit margin (%) 59.9 58.4 66.6
Net profit margin (%) 14.2 9.2 11.0
Return on equity (%) 68.4 43.4 28.2
Return on total assets (%) 41.4 27.0 16.6
Interest coverage (times) 303.7 127.2 134.6
As at

As at 31 March 30 September

2014 2015 2015

Current ratio (times) 2.5 2.6 2.1
Quick ratio (times) 2.1 1.7 1.5
Gearing ratio (%) 10.4 10.9 26.7
Net debt to equity ratio Net cash Net cash Net cash
Please refer to the paragraph headed “Financial information — Key financial ratios”

beginning on page 214 in this prospectus for further information on these ratios.
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DIVIDEND

During the year ended 31 March 2015, dividends of HK$7.7 million were declared and paid
by HBHK to its former sole shareholder, Mr. Ma. Save for the aforesaid, no dividends have been
declared and paid by the companies now comprising our Group to their then respective
shareholders during the Track Record Period and up to the Latest Practicable Date. The
declaration of future dividends will be subject to our Directors’ discretion and will depend on,
among other things, our earnings, cash flows, financial condition, capital requirements, statutory
reserve requirements and any other factors our Directors may consider relevant. The amount of
dividend will be determined upon the completion of financial audit and will be referred to
distributable profit shown on our audited financial report. As a result, there can be no assurance
that any particular dividend amount, or any dividend at all, will be declared and paid in the future.
The dividend distribution record in the past may not be used as a reference or basis to determine
the level of dividends that may be declared or paid by us in the future. Currently, we do not have
any dividend policy. For details, please refer to the section headed “Financial Information —
Dividend” on page 218 in this prospectus.

SELLING SHAREHOLDER

The Placing consists of 500,000,000 Shares, of which 100,000,000 Shares are being sold
by CORE Capital, the Selling Shareholder. Assuming a Placing Price of approximately HK$0.13
per Placing Share, which represents the mid-point of the indicative Placing Price range, we
estimate that the net proceeds to the Selling Shareholder from the sale of the Sale Shares (after
deduction of the proportional underwriting commission and listing expenses payable by our
Selling Shareholder in relation to the Placing) will be approximately HK$11.3 million. Our
Company will not receive any of the proceeds from the sale of the Sale Shares.

PLACING STATISTICS

The numbers in the following table are based on the assumption that a total of
2,000,000,000 Shares were in issue immediately after completion of the Capitalisation Issue and
the Placing but without taking into account (i) any Share which may be allotted and issued upon
the exercise of any options granted or which may be granted under the Share Option Schemes;
and (ii) any Share which may be issued or repurchased by our Company pursuant to the general
mandates referred to in Appendix IV to this prospectus.

Based on a Placing Price of

HK$0.12 per HK$0.14 per
Placing Share Placing Share
Market capitalisation of our Shares (Nete V) HK$240,000,000 HK$280,000,000
Unaudited adjusted combined net tangible
assets of our Group per Share (Notes 2. 3) HK$0.030 HK$0.033
Notes:
1. The calculation of the market capitalisation of our Shares is based on 2,000,000,000 Shares expected to

be in issue immediately after completion of the Placing and the Capitalisation Issue.
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2. The unaudited pro forma adjusted combined net tangible assets of our Group per Share is arrived at on
the basis that 2,000,000,000 Shares were in issue assuming that the Placing and the Capitalisation Issue
had been completed on 30 September 2015. It does not take into account of any shares which may be
allotted and issued pursuant to the exercise of options granted under the Pre-IPO Share Option Scheme
or which may be granted under the Post-IPO Share Option Scheme or any shares which may be issued or
repurchased by the Company pursuant to the Company’s general mandates.

3. No adjustment has been made to reflect any trading result or other transactions of the Group entered into
subsequent to 30 September 2015.

Dilution impact of Pre-IPO Share Option Scheme would not materially affect the
shareholding structure as the total number of Shares which may be issued and allotted upon
exercise of all Pre-IPO Share Options shall be 22,500,000 Shares, representing approximately
1.13% of the enlarged issued share capital of our Company immediately upon completion of the
Capitalisation Issue and the Placing (without taking into account the Shares to be issued upon
exercise of the Pre-IPO Share Options and any Post-IPO Share Options).

FUTURE PLANS AND USE OF PROCEEDS

Assuming a Placing Price of HK$0.13 per Placing Share, the net proceeds from the issue
of the New Shares under the Placing are estimated to be approximately HK$29.7 million, after
deducting the underwriting commission and estimated listing expenses in the aggregate amount
of approximately HK$22.3 million, paid and payable by our Company from the gross proceeds of
the Placing.

We intend to apply the net proceeds of the issue of the New Shares under the Placing in
the following manner:

From the
Listing to For the six months ending Approximate
30 September 31 March 30 September 31 March percentage of
2016 2017 2017 2018 Total net proceeds
(HKS$) (HK$) (HK$) (HKY) (HKS$) (%)
Enhance content of our
digital media platforms 4,938,000 3,703,500 - - 8,641,500 29%
Increase sales and
marketing efforts 3,439,000 2,750,000 2,048,500 2,048,500 10,286,000 35%
Improve our working
environment 3,748,072 566,304 566,304 566,320 5,447,000 18%
Enhance our
e-commerce platform 484,000 363,000 - 1,300,000 2,147,000 7%
Staff development 200,000 200,000 - - 400,000 1%
Working capital and
other general
corporate purposes 2,743,500 - - - 2,743,500 10%
Total 15,552,572 7,582,804 2,614,804 3,914,820 29,665,000 100%

—14 —



SUMMARY AND HIGHLIGHTS

Assuming a Placing Price of HK$0.13 per Placing Share, we estimate that the net
proceeds to the Selling Shareholder from the sale of the Sale Shares (after deducting
proportional underwriting commissions and listing expenses payable by the Selling Shareholder
in relation to the Placing of HK$1.7 million) will be approximately HK$11.3 million. Our Company
will not receive any of the proceeds from the sale of the Sale Shares. For details, please refer to
the section headed “Statement of Business Objectives and Use of Proceeds” from page 222 to
page 227 in this prospectus.

RISK FACTORS

Potential investors are advised to read carefully the section headed “Risk Factors” on
pages 32 to 53 in this prospectus before making any investment decision in the Placing Shares.
Some particular risk factors include: (i) our business depends on our ability to offer digital media
content and online retail products that attract visitors and online shoppers; (ii) we depend on the
Internet traffic to our websites for the operation of our businesses; (iii) we rely on our
e-commerce suppliers to provide goods to us for sale on our e-commerce platform; (iv) we
generally do not enter into long term business contracts with our customers; (v) our business
depends on our ability to maintain our existing relationship with brand owners and advertisers
and our ability to attract new digital media customers to place advertisements with us; and (vi)
we rely on customers in the fashion industry.

RECENT DEVELOPMENT AND NO MATERIAL ADVERSE CHANGE

Subsequent to the Track Record Period and up to the date of this prospectus, there had
not been material changes to our business model, revenue structure and cost structure. Our
principal business remained to include the provision of advertising services to brand owners and
advertising agencies and primarily the sale of third-party branded clothing, shoes and
accessories on our e-commerce platform. As far as we are aware, there had not been material
changes in the overall economic and market conditions in the media and e-commerce industries
that would otherwise have materially and adversely affected our business operation or financial
conditions.

For the four months ended 31 January 2016, we recorded a significant growth in revenue
derived from our digital media segment. We entered into 149 advertising service agreements
with aggregate contract value of approximately HK$49.0 million for the four months ended 31
January 2016, as compared to 141 advertising service agreements with aggregate contract
value of approximately HK$19.6 million for the four months ended 31 January 2015. Such
significant growth was mainly attributable to our brand image, marketing capabilities and ability
to deliver the services requested by our customers as well as the engagement of our consultants
since mid-2014 to assist us in communicating with our existing digital media customers or
introducing new digital media customers to us. Our average MPVs and MUVs were
approximately 52.6 million and 6.4 million for our integrated digital platforms, respectively, for
the four months ended 31 January 2016 with the increased popularity of our digital media
platforms. Despite the significant growth in revenue, our Group recorded a decrease in the gross
profit margin of our digital medial segment for the four months ended 31 January 2016 as
compared to that for the six months ended 30 September 2015, primarily because during the
period, our Group was engaged in a large-scale advertising and creative agency project with a
multi-national brand that involved higher editorial and production costs and therefore carried a
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lower gross profit margin. Moving forward, while we will continue to focus on digital media
projects with higher gross profit margins, we will, notwithstanding the lower gross profit margins,
also consider to engage in some relatively large-scale advertising and creative agency projects
with certain multi-national brands if and when opportunities arise. Our Directors consider that
the engagement of such relatively large-scale projects will help us to promote our brand and
services and therefore build up our client base internationally. Meanwhile, our Group continued
to deploy more resources in developing our digital media business such as increasing the
headcount of our production and editorial teams with a view to enhancing our digital media
content quality and our production capability. There can be no assurance that our efforts will be
sufficient to maintain or improve our gross profit margin of our digital media business in the
future as operational and financial conditions may change which are outside of our control.
Please refer to the section headed “Risk Factor — We may not be able to sustain the gross profit
margins at the levels recorded during the Track Record Period” in this prospectus.

Compared with our digital media segment, the performance of our e-commerce segment
was relatively stable subsequent to the Track Record Period. We sold approximately 46,000 and
48,000 items on our e-commerce platform during the four months ended 31 January 2015 and
2016, respectively. In November 2015, as a traditional shopping peak season for retail given the
celebration of the Thanksgiving Day followed by the Black Friday and Cyber Monday in the US,
we sold approximately 16,000 items on our e-commerce platform, as compared to approximately
12,000 items in November 2014, primarily due to the expansion of our e-commerce business and
the increase in the variety of products we offered on our e-commerce platforms.

It is expected that approximately HK$15.7 million of non-recurring listing expenses have
been or would be recognised in our combined statements of profit or loss and other
comprehensive income, which would materially affect our financial performance, for the year
ending 31 March 2016.

Our largest supplier during the Track Record Period has indicated to us that it will limit our
total purchase amount to USD200,000 (equivalent to approximately HK$1.6 million) per annum
from 2016 onwards. We understand that the largest supplier implemented such policy as a result
of the change in its distribution strategy. Such new policy affects other retailers similar to our
Group although the limit for each retailer may vary. For the two years ended 31 March 2015 and
the six months ended 30 September 2015, our total purchase with our largest supplier were
approximately HK$4.0 million, HK$3.4 million and HK$3.0 million, representing approximately
16.9%, 10.3% and 19.8% of our total purchases, respectively. Furthermore, in the same periods,
our revenue generated from the sales of products supplied by our largest supplier was
approximately HK$3.1 million, HK$5.2 million and HK$2.2 million, representing approximately
4.3%, 5.3% and 3.4% of our total revenue, respectively. For details, please refer to the section
headed “Business — Our Suppliers” in this prospectus.

Our Directors confirmed that, up to the date of this prospectus, save as disclosed above,
there has been no material adverse change in our financial or trading position or prospects since
30 September 2015 and there has been no event since 30 September 2015 which would
materially affect the information in our combined financial statement included in the Accountants’
Report set forth in Appendix | to this prospectus,
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LISTING EXPENSES

Assuming the Placing Price of HK$0.13 per Placing Share, being the mid-point of the
indicative range of the Placing Price stated in this prospectus, the listing expenses, which are
non-recurrent in nature, are estimated to be approximately HK$24.0 million. The Selling
Shareholder will bear the listing expenses of approximately HK$1.7 million and the listing
expenses to be borne by us are expected to be approximately HK$22.3 million.

We expect to incur total listing expenses (including underwriting commission to be paid to
the Underwriters) of approximately HK$22.3 million, of which HK$15.7 million has been or is
expected to be recognised in our combined statements of profit or loss and other comprehensive
income and approximately HK$6.6 million is expected to be recognised as a deduction in equity
directly. Listing expenses of approximately HK$4.7 million were reflected in our combined
statements of profit or loss and other comprehensive income for the six months ended 30
September 2015 and an additional amount of approximately HK$11.0 million is expected to be
recognised in our combined statements of profit or loss and other comprehensive income
subsequent to the Track Record Period and upon Listing. Prospective investors should note that
the financial performance of our Group for the year ending 31 March 2016 is expected to be
materially adversely affected by the non-recurring listing expenses mentioned above, and may
or may not be comparable to the financial performance of our Group in the past.
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shall have the following meanings:

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

“affiliate(s)”

“Articles of Association” or “Articles”

“associate(s)”

“‘“AUD”

“Balkans”

“Board” or “Board of Directors”

“business day”

“‘BVI”

“CAD”

“Capitalisation Issue”

“CCASS”

any person(s), directly or indirectly, controlling,
controlled by or under direct or indirect common
control with another person(s)

the articles of association of our Company
conditionally adopted by our Shareholders on 18
March 2016 and effective on the Listing Date and as
amended or supplemented from time to time, a
summary of which is set out in Appendix Ill to this
prospectus

has the meaning ascribed to it in the GEM Listing
Rules

Australian dollars, the lawful currency of Australia

the Balkan Peninsula, a geographical region of
Southeast Europe and for the purpose of this
prospectus comprises Bosnia and Herzegovina,
Bulgaria, Croatia, Macedonia, Moldova, Romania,
Serbia and Slovenia only

the board of Directors

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

the British Virgin Islands
Canadian dollars, the lawful currency of Canada

the issue of 1,599,999,900 Shares to be made upon
capitalisation of certain sums standing to the credit of
the share premium account of our Company as
referred to in the sub-section headed “A. Further
information about our Company — 5. Written
resolutions of our sole Shareholder passed on 18
March 2016 and 29 March 2016” in Appendix IV to this
prospectus

the Central Clearing and Settlement System
established and operated by HKSCC
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“CCASS Operational Procedures” the operational procedures of HKSCC in relation to
CCASS, containing the practices, procedures and
administrative requirements relating to the operations
and functions of CCASS, as from time to time in force

“China” or “PRC” the People’s Republic of China, which for the purpose
of this prospectus only and except where the context
requires otherwise, excludes Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

“ClC” China Insights Consultancy Limited, an independent
professional market research and consulting company

“CIC Report” the independent industry report dated 31 March 2016
commissioned by our Company and prepared by CIC

“close associate(s)” has the meaning ascribed to it in the GEM Listing
Rules
“Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands

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

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

“Company” or “Our Company” Hypebeast Limited, a company incorporated in the
Cayman Islands on 25 September 2015 as an
exempted company with limited liability

“Controlling Shareholder(s)” the controlling shareholder(s) (having the meaning
ascribed to it in the GEM Listing Rules) of our
Company, namely, Mr. Ma and CORE Capital, details
of their shareholdings are set out in the section
headed “History, Reorganisation and Corporate
Structure” of this prospectus
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“CORE Capital” CORE Capital Group Limited, a company
incorporated in the BVI with limited liability on 6
August 2015 and wholly-owned by Mr. Ma. CORE
Capital is one of our Controlling Shareholders

“COREone” COREone Limited, a company incorporated in the BVI
with limited liability on 7 October 2015 and a directly
wholly-owned subsidiary of our Company

“Deed of Indemnity” the deed of indemnity dated 18 March 2016 entered
into by our Controlling Shareholders in favour of our
Company (for ourselves and as trustee for each of our
subsidiaries), particulars of which are set out in the
sub-section headed “F. Other Information — 1. Tax
and other indemnities” in Appendix IV to this
prospectus

“Deed of Non-competition” the deed of non-competition undertaking dated 18
March 2016 entered into between our Controlling
Shareholders, Ms. Lee and our Company (for
ourselves and as trustee for and on behalf of our
subsidiaries), particulars of which are set out in the
section headed “Relationship with Controlling
Shareholders — Non-competition undertaking” in this
prospectus

“digital media platform(s)” our Hypebeast, Hypetrak and Popbee websites, the
respective apps or anyone of them

“Director(s)” the director(s) of our Company

“District Distribution” District Distribution Company Limited, a company
incorporated in Hong Kong with limited liability on 4
October 2010 which is engaged in distribution of
fashion clothing, shoes and accessories; District
Distribution was beneficially owned as to 30% by Mr.
Ma prior to his disposal of entire interest to certain
Independent Third Parties on 2 November 2015. Mr.
Ma also resigned as a director of District Distribution
since 25 July 2015. As at the Latest Practicable Date,
District Distribution was beneficially owned by
Independent Third Parties

“‘EU” the European Union, a political-economic union of
member states primarily located in Europe

“Euro” Euro, the lawful currency of EU

“‘GEM” the Growth Enterprise Market of the Stock Exchange
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“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM
(as amended from time to time)

“General Rules of CCASS” the terms and conditions regulating the use of
CCASS, as may be amended or modified from time to
time and where the context so permits, shall include
the CCASS Operational Procedures

“Group” or “us” or “we” or “our” or our Company together with our subsidiaries or, where
“ourselves” the context so requires, in respect of the period before
our Company became the holding company of its
present subsidiaries, such subsidiaries as if they were

our Company’s subsidiaries at that time

“HBHK” 101 Media Lab Limited, a company incorporated in
Hong Kong with limited liability on 3 January 2007 and
an indirectly wholly-owned subsidiary of our Company

“HBX store” or “our e-commerce our e-commerce platform at http://hbx.com and our HBX
platform” store app that primarily sell third-party branded clothing,
shoes and accessories to our customers, previously

known as the Hypebeast store

“HK$” or “HKD” Hong Kong dollar(s) and cent(s) respectively, the
lawful currency of Hong Kong

“HKSCC” the Hong Kong Securities Clearing Company Limited,
a wholly-owned subsidiary of Hong Kong Exchanges
and Clearing Limited

“HKSCC Nominees” HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

“HKFRSs” Hong Kong Financial Reporting Standards issued by
the Hong Kong Institute of Certified Public
Accountants

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Hypebeast” our flagship Hypebeast website at http://hypebeast.com

and our Hypebeast app, being part of our digital media
platforms that updates our audience about the latest
trends in fashion, lifestyle, culture and music and
other topics
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“Hypetrak”

“Independent Third Party(ies)”

“integrated digital platforms”

“Internal Control Consultant”

“International Sanctions”

“Joint Bookrunners” or “Joint Lead
Managers”

“Latest Practicable Date”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Division”

“Memorandum of Association” or

“Memorandum”

“Mr. Ma”

our flagship Hypetrak website at http://hypetrak.com
and our Hypetrak app, being part of our digital media
platforms and an online destination for the best news
in music and artists

an individual(s) or a company(ies) who or which is/are
independent from and not connected with (within the
meaning of the GEM Listing Rules) any director, chief
executive, substantial shareholder of our Company,
its subsidiaries or any of their respective associates

our Hypebeast, Hypetrak, Popbee and HBX store

RSM Consulting (Hong Kong) Limited, an independent
internal control consultant

all applicable sanction-related laws and regulations
including those administered and enforced by the US,
the EU, the United Nations, Canada and Australia

Quam Securities Company Limited and Koala
Securities Limited, being the joint bookrunners and
joint lead managers of the Placing

22 March 2016, being the latest practicable date prior
to the printing of this prospectus for ascertaining
certain information in this prospectus

the listing of the Shares on GEM

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

the date on which dealings in the Shares on the GEM
first commence, which is expected to be on Monday,
11 April 2016

the listing division of the Stock Exchange

the memorandum of association of our Company
adopted upon the incorporation of our Company, as
amended or supplemented from time to time

Mr. Ma Pak Wing Kevin (}5#1%%), our chairman, chief

executive officer, an executive Director and a
Controlling Shareholder
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“Ms. Lee” Ms. Lee Yuen Tung Janice (Z%if¥), an executive
Director and the editor-in-chief of our Popbee website

“New Shares” 400,000,000 new Shares to be offered by our
Company for subscription at the Placing Price under
the Placing

“OFAC” the United States Department of Treasury’s Office of

Foreign Assets Control

“Placing” the conditional placing by the Underwriters on behalf
of our Company of the Placing Shares for cash at the
Placing Price, as further described under the section
headed “Structure and Conditions of the Placing” of
this prospectus

“Placing Price” the final price for each Placing Share (excluding
brokerage fee, SFC transaction levy and Stock
Exchange trading fee), which will not be more than
HK$0.14 per Placing Share and is expected to be not
less than HK$0.12 per Placing Share, such price to be
agreed and determined by our Company (for itself and
on behalf of the Selling Shareholder) and the Joint
Bookrunners (for themselves and on behalf of the
Underwriters) on the Price Determination Date

“Placing Shares” 500,000,000 Shares comprising 400,000,000 New
Shares to be offered by our Company and
100,000,000 Sale Shares to be offered by the Selling
Shareholder for subscription at the Placing Price
under the Placing; and a “Placing Share” means any
one of these Shares

“Popbee” our Popbee website at http://popbee.com and our
Popbee app, being part of our digital media platforms
and a digital content provider of women’s fashion and
beauty targeting regional markets in Hong Kong, the
PRC, Taiwan and other Asian countries

“Post-IPO Share Option(s)” option(s) which may be granted under the Post-IPO
Share Option Scheme
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“Post-IPO Share Option Scheme” the post-IPO share option scheme conditionally
adopted by our Company on 18 March 2016, the
principal terms of which are summarised in the
sub-section headed “E. Post-IPO Share Option
Scheme” in Appendix IV to this prospectus

“Pre-IPO Share Option(s)” option(s) granted under the Pre-IPO Share Option
Scheme
“Pre-IPO Share Option Scheme” the pre-IPO share option scheme conditionally

adopted by our Company on 18 March 2016, the
principal terms of which are summarised in the
sub-section headed “D. Pre-IPO Share Option
Scheme” in Appendix IV to this prospectus

“Price Determination Agreement” the agreement expected to be entered into between
our Company (for itself and on behalf of the Selling
Shareholder) and the Joint Bookrunners (for
themselves and on behalf of the Underwriters) on the
Price Determination Date to fix and record the Placing
Price

“Price Determination Date” the date expected to be on or around Tuesday,
5 April 2016 or such later date as the Joint
Bookrunners (for themselves and on behalf of the
Underwriters) and our Company (for itself and on
behalf of the Selling Shareholder) may agree, on
which the Placing Price will be fixed for the purpose of
the Placing

“Reorganisation” the corporate reorganisation arrangements undergone
by our Group in preparation for the Listing, details of
which are set out in the section headed “History,
Reorganisation and corporate structure” in this

prospectus

“RMB” Renminbi yuan, the lawful currency of the PRC

“Sale Shares” 100,000,000 Shares to be offered by the Selling
Shareholder for purchase at the Placing Price under
the Placing
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“Sanctioned Countries”

“Sanctioned Person(s)”

“Selling Shareholder”

“SFC”

“SFO”

“SGD"

“Share(s)”

“Share Option Schemes”

“Shareholder(s)”

“Sponsor” or “Quam Capital”

“Stock Exchange”

“Takeovers Code”

“Track Record Period”

countries which are subject to International Sanctions,
including Russia, Ukraine, Belarus, Egypt and the
Balkans

certain person(s) and entity(ies) listed on OFAC’s
Specially Designated Nationals and Blocked Persons
List or other restricted parties’ lists maintained by the
EU, the United Nations, Canada or Australia

CORE Capital, being the Shareholder who offers
100,000,000 Shares for sale in the Placing

the Securities and Futures Commission of Hong Kong

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

Singapore dollars, the lawful currency of Singapore

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

the Pre-IPO Share Option Scheme and the Post-IPO
Share Option Scheme and “Share Option Scheme”
shall mean any one of them

holder(s) of Share(s)

Quam Capital Limited, a corporation licensed by the
SFC to carry out type 6 (advising on corporate
finance) regulated activity under the SFO, being the
sole sponsor to the Listing

The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share
Buy-backs issued by the SFC, as amended,
supplemented or otherwise modified from time to time
the period comprising the two financial years ended

31 March 2015 and the six months ended 30
September 2015
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“Underwriters” Quam Securities Company Limited, Koala Securities
Limited and any other underwriters named in the
Underwriting Agreement

“Underwriting Agreement” the conditional underwriting agreement dated
30 March 2016 and entered into between, among
others, our Company, our executive Directors, our
Controlling Shareholders, the Selling Shareholder, the
Sponsor, the Joint Bookrunners and the Underwriters,
particulars of which are set out in the section headed
“Underwriting” of this prospectus

“United Kingdom” or “UK” the United Kingdom of Great Britain and Northern
Ireland
“United States” or “US” the United States of America, including its territories

and possessions
“USD” or “US$” US dollars, the lawful currency of the United States

“Warrantors” collectively, our Company, our Controlling Shareholders
and executive Directors

“%” per cent

5w y

In this prospectus, the terms “connected person”, “core connected person”, “connected
” ““* ” ““*

transaction”, “subsidiary”, “substantial shareholder” and “significant shareholder” shall have the
meanings given to such terms in the GEM Listing Rules, unless the context otherwise requires.

Unless expressly stated or the context requires otherwise:

. amounts and percentage figures, including share ownership and operating data in
this prospectus, may have been subject to rounding adjustments. Accordingly, totals
of rows or columns of numbers in tables may not be equal to the apparent total of the
individual items;

. solely for your convenience, this prospectus contains translations of certain US$
and Euro into HK$ at specified rates. You should not construe these translations as
representations that US$ and Euro could actually be, or have been, converted into
HK$ at the rates indicated or at all. Unless we indicate otherwise, the translations of
US$ and Euro into HK$ have been made at the rate of US$1.00:HK$7.75 and
Euro 1.00:HK$8.65, respectively.
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GLOSSARY OF TECHNICAL TERMS

standard industry definitions.

The glossary of technical terms contains explanations and definitions of certain terms
used in this prospectus in connection with our Group and our business. The terms and their
meanings may not correspond to meanings or usage of these terms as used by others or

“advertiser(s)”

“affiliate marketing”

“app(s)”

nblog”

“CAGR”

“‘CPM”

“creative agency”

a person(s), company(ies) or organisation(s) which
place(s) advertisements or deploy(s) marketing
strategies to promote its (their) brand(s), product(s) or
service(s) which, for the purposes of this prospectus
only, refer(s) to the brand(s) or organisation(s) we
serve directly or through advertising agencies, unless
the context otherwise requires

a marketing strategy to promote one’s products by
offering a percentage of income or a commission to a
third-party company for introducing and promoting its
products typically by placing an advertisement banner
on a website and the website is rewarded after a
purchase has been made at an online store redirected
from the advertisement banner

software application(s) that can be downloaded and
operated on computing devices, usually mobile
devices such as mobile phones and tablet computers

diary or set of personal discussion kept on the Internet
and readily accessible to the general public. A blog is
usually maintained by an individual with regular
entries of commentary, descriptions of events, or
other materials such as graphics or video

compound annual growth rate

cost per thousand impressions, a price determination
method for online advertising service in which the
advertising fee is calculated based on the impressions
(per thousand) achieved by the advertisement

an advertising agency service that conceptualises,

plans, executes and manages a customer’s
advertising project
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“digital media” media that are encoded in a machine-readable format,
which can be created, viewed, distributed, modified
and preserved on computers. Examples include
websites, apps, mobile sites, social media platforms
and search engines

“follower(s)” user(s) who is/are part of a subscriber list that tracks a
particular person, group, organisation, company or
webpage, etc. on a social media website or
application

“impression” a count for the number of times an online
advertisement is downloaded to a viewer’s device

“Internet” an interconnected system of networks that connects
computers around the world and is publicly accessible.
The Internet allows multimedia documents to be shared
amongst computer users. Popular features of the
Internet include, amongst other things, e-mails, blogs,
discussion groups, on-line conversations, website
portal and social media platforms

“Internet advertising” a form of advertising that uses the Internet to release
advertisements which could be delivered through
blog, microblog, social media platforms, online forum,
website portal, etc.

“IP address(es)” Internet Protocol address(es), a set(s) of unique
numbers assigned to each computer, device and
network of computers that is connected to the Internet
for identifying the computer, device or network

“millennials” a generation of the population who reached their
adulthood around the turn of the 21st century, there is
no precise date which prescribes when the generation
starts and ends but birth years ranging from the early
1980s to the early 2000s are generally used to define
millennial

“MPVs” monthly page views, being the number of times a
webpage is being viewed in a month

“MUVs” monthly unique visitors, the number of individuals
requesting webpages from a website in a month, such
number of individuals may duplicate if they visit the
website through different IP addresses
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“native advertising”

“push notifications”

“search engine marketing”

1

“search engine optimisation’

“sneakers”

“social media platform(s)”

“street wear”

“unique visitors”

a form of online advertising in which the advertisement
is placed with the same form and outline as the platform
on which it appears

messages from apps installed on a device that notify a
user about certain information

a form of Internet marketing for increasing the
visibility of a website in search engine results pages
by using paid advertisements

methods for increasing the chances that a website or
page will receive higher ranking on search engine
results pages, usually done by editing the content of
the website to increase its relevance to specific
popular keywords

soft shoes worn for sports or casual occasions

online service platform(s) or site(s) that focus(es) on
building of social networks or social relations among
people, especially those who share common interests
and/or activities (such as Facebook, Google+,
Instagram, Twitter, Pinterest, Weibo and Snapchat)
and content sharing platforms (such as YouTube)

a style of street fashion originated from the west coast
of the United States which has grown to encompass
other styles of clothing

the number of distinct individuals requesting

webpages from a website during a given period,
regardless of how often they visit
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FORWARD-LOOKING STATEMENTS

The Company has included in this prospectus forward-looking statements that are not
historical facts, but relate to our intentions, beliefs, expectations or predictions for future events
and conditions which may not occur. These forward-looking statements are contained principally
in the sections headed “Summary and Highlights”, “Risk Factors”, “Industry Overview”,
“Business”, and “Financial Information”, which are, by their nature, subject to risks and
uncertainties.

In some cases, you can identify these forward-looking statements by words such as “aim”,
“anticipate”, “believe”, “continue”, “could”, “expect”, “intend”, “may”, “might”, “plan”, “potential”,
“predict”, “project”, “propose”, “seek”, “should”, “will”, “would” or similar expressions or their

negatives. These forward-looking statements include, without limitation, statements relating to:

. our business objectives, strategies, implementation plans and use of proceeds;

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

. our operation and business prospects;

. general economic trends and conditions;

. changes to regulatory and operating conditions in the industry and markets in which
we operate;

. our dividend policy;

. the regulatory environment of our industry in general;

. the future development and trends in our industry;

. the actions and development of our competitors;

. risks identified under the section headed “Risk Factors” in this prospectus; and

. certain statements in “Financial Information” with respect to trend in prices,

volumes, operations, margins, overall market trends, risk management and
exchange rates.

The Directors confirm that these forward-looking statements are made after due and
careful consideration.

These forward-looking statements are subject to risks, uncertainties and assumptions,
some of which are beyond our control. In addition, these forward-looking statements reflect our
current views with respect to future events and are not a guarantee of future performance.

Additional factors that could cause actual performance or achievements to differ materially

include, without limitation, those discussed under the section headed “Risk Factors” in this
prospectus.
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These forward-looking statements are based on current plans and estimates, and speak
only as of the date they are made. The Company undertakes no obligations to update or revise
any forward-looking statement in light of new information, future events or otherwise.
Forward-looking statements involve inherent risks and uncertainties and are subject to
assumptions, some of which are beyond our control. The Company cautions you that a number
of important factors could cause actual outcomes to differ, or to differ materially, from those
expressed in any forward-looking statement.

Due to these 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 contained in this prospectus are qualified by reference to these
cautionary statements.
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Prospective investors should consider carefully all the information set forth in this
prospectus and, in particular, should consider the following risks and special considerations
in connection with an investment in our Company before making any investment decision in
relation to the Placing. The occurrence of any of the following risks may have a material
adverse effect on our business, results of operations, financial conditions and prospects.

This prospectus contains certain forward-looking statements regarding our plans,
objectives, expectations and intentions which involve risks and uncertainties. The trading
price of the Shares could decline due to any of these risks, and you may lose all or part of
your investment.

RISKS RELATING TO OUR GROUP AND OUR BUSINESS

Our business depends on our ability to offer digital media content and online retail
products that attract visitors and online shoppers

Our future growth depends on our ability to retain visitors to our websites and social media
platforms, as well as our ability to continue attracting new online shoppers and gaining new
purchases from our e-commerce platform. Constantly changing fashion trend and consumer
preferences have affected and will continue to affect our business. To maintain our
attractiveness, our websites and social media platforms are constantly updated to provide latest
trend in fashion, lifestyle, culture and music. If we fail to update our websites and social media
platforms regularly, readers may lose interest in our online platforms and may not return again to
look for information on new products.

We attempt to analyse visitors’ and online shoppers’ preference using data and determine
our product selection and marketing strategy accordingly. We cannot guarantee that our
prediction on consumer behaviour could be accurate. In addition, as visitors and followers of our
integrated digital platforms are mostly from the male demographic, we are exposed to risks of
male online shoppers that may have a lower growth rate than that of female online shoppers in
the future. There can be no guarantee or assurance that future growth rate of male online
shoppers will continue to grow or will grow at all. If our prediction deviates from the online retail
shoppers’ actual preference and we fail to offer products that are attractive to retail consumers
at our e-commerce platform, our sales at our e-commerce platform may be adversely affected.

Further, if privacy concerns or regulatory restrictions prevent us from collecting or using
data we collected in the course of our business to analyse consumer preference or if there are
any defects in our data analytic model, our prediction on consumer behaviour may not be
accurate. With regard to the accuracy of our data, we rely on the information provided by our
registered users or online shoppers as well as information obtained by monitoring our visitors’
browsing behaviour. We do not verify the authenticity of all such data. If the information that we
collect is materially inaccurate or false, this may also adversely affect our prediction on market
trends as well as our business implementation and monetization strategies.

We must stay abreast of constantly changing consumer preferences and anticipate
product trends that will appeal to existing and potential visitors and online shoppers, and any
failure to identify and respond to such trends could result in decreased number of visitors and
online shoppers and reduced attractiveness of our websites as a marketing platform for
advertisers. This may in turn lead to significant adverse effects on our business, financial
condition and results of operations.
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We depend on the Internet traffic to our websites for the operation of our business

Our Hypebeast, Hypetrak and Popbee websites, together with our social media platforms,
attract a large number of young adult readers by featuring up-to-date fashion, lifestyle, culture
and music trends that are appealing to millennials. Through the Internet, our websites as well as
the advertisements on these websites are delivered to our followers and visitors around the
globe. Our digital media customers choose us for our ability to deliver the advertising materials
to their target viewers. As such, the revenue from our digital media business depends on our
ability to attract Internet traffic to our websites. In addition, sales of our e-commerce segment
also depend heavily on the number of Internet users browsing our e-commerce platform.

In view of the importance of Internet traffic to our websites and our e-commerce platform,
should there be (i) any reduction in the number of followers and visitors in our websites and our
e-commerce platform; (ii) any decrease in the popularity of our websites and our e-commerce
platform in the markets we operate; (iii) any failure by us or third parties to make improvement,
upgrades or enhancement to our websites and our e-commerce platform in a timely manner; (iv)
any lasting or prolonged server interruption due to network failures or other factors; or (v) any
other adverse developments specific to our websites and our e-commerce platform, our
business, financial condition and results of operations could be adversely affected.

We rely on our e-commerce suppliers to supply goods to us for sale on our e-commerce
platform

We plan our procurement for our e-commerce platform at least 3 to 6 months before the
commencement of each fashion season. Generally, we do not enter into any long term contracts
with suppliers of our e-commerce platform. Such arrangement gives us flexibility in deciding the
brands and the type of products to procure for the next season, which involves consideration on
the forthcoming market trends and the popularity of the brands as revealed by our market
analysis. Further, due to our brand recognition and relationship with suppliers, favourable terms
were being offered by some of our suppliers such as consignment sale arrangements,
discounted prices and extended credit periods.

In order to limit its distribution, our largest supplier during the Track Record Period has
indicated to us that it will limit our total purchase amount to USD200,000 (equivalent to
approximately HK$1.6 million) per annum from 2016 onwards. For the two years ended 31 March
2015 and the six months ended 30 September 2015, our total purchase with our largest supplier
were approximately HK$4.0 million, HK$3.4 million and HK$3.0 million, representing
approximately 16.9%, 10.3% and 19.8% of our total purchases, respectively. Furthermore, in the
same periods, our revenue generated from the sales of products supplied by our largest supplier
was approximately HK$3.1 million, HK$5.2 million and HK$2.2 million, representing
approximately 4.3%, 5.3% and 3.4% of our total revenue, respectively. Please refer to the
section headed “Business — Our Suppliers” in this prospectus for further details.

We may also experience delay in or not be able to replenish our popular items if they are
sold out quickly and our suppliers may impose a maximum order size for our orders. We cannot
guarantee that our suppliers will continue to provide goods to us and will provide the goods in an
amount that is sufficient to meet the demand of our e-commerce customers. Our agreements
typically do not restrict our suppliers from selling products to other buyers or distributors. We
also cannot assure you that our suppliers will continue to offer products to us on commercially
attractive terms. Even if we maintain good relationships with our suppliers, they may be unable
to remain in business due to economic conditions, labor actions, regulatory or legal decisions,
natural disasters or other causes. In the event that we are unable to source products at all or at
favourable terms, the revenue and operation of our e-commerce segment may be materially
affected.
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We generally do not enter into long term business contracts with our customers

As our contracts with our digital media customers are generally on individual project basis,
we generally do not enter into any long term business contracts with our digital media
customers. Accordingly, we may have limited visibility as to our future revenue streams and
there is no assurance that we will maintain or increase the level of our business with existing or
potential customers. Should our digital media customers decide to reallocate their budgets and
choose our competitors due to the market conditions or we fail to provide attractive digital media
content and pricing structures to attract or retain customers or any other factors, the demand for
our services may not grow or even decline and our business, results of operations and financial
condition may be materially and adversely affected.

We also do not enter into any long term contracts with our e-commerce customers. Should
our e-commerce customers change their shopping behavior or we fail to offer goods which are
appealing to our customers for sale on our e-commerce platform, our business results of
operations and financial condition may be materially and adversely affected.

Our business depends on our ability to maintain our existing relationship with brand
owners and advertising agencies and our ability to attract new digital media customers to
place advertisements with us

We provide advertisement spaces and services to high-profile international brand owners
and their advertising agencies. Our ability to continue to grow our revenue and profit will depend
in large part on expanding our business with our current digital media customers and attracting
new ones. We rely on our reputation in the industry as well as our websites’ viewing statistics to
attract brand owners and advertising agencies to place advertisements with us. We cannot
guarantee that our digital media platforms will remain attractive. Moreover, because some of our
digital media customers located overseas work in time zones different than our Hong Kong
office, we have engaged consultants to handle and deal with our overseas digital media
customers on a day-to-day basis. If our consultants no longer work for us or if we are not able to
hire new consultants with similar capabilities, it may be difficult for us to maintain the relationship
with our overseas customers. Further, the number of our current digital media customers may
not expand further and may even decline. We also cannot guarantee that we would secure new
digital media customers to advertise in our platforms.

If we are unable to attract new visitors and maintain or increase consumer traffic to our
websites or various digital media platforms, our potential digital media customers may not use,
and existing digital media customers may not continue to use our solutions for their promotional
campaigns, then our sales will decrease and our operating results will be adversely affected.

We rely on customers in the fashion industry

Some of our digital media customers are from the fashion industries, including producers
of apparel, accessory and footwear. The revenue and growth of the fashion industry is highly
sensitive to the general economic performance regionally and globally. Should the fashion
industry suffer a downturn or be affected by fluctuations in the macroeconomic conditions, the
branding and marketing budgets of brand owners conducting business with us may be adversely
affected. Our sales of branded products via our e-commerce platform would also be adversely
affected if consumers are less willing to spend money on fashionable items due to economic
downturn. This would have an impact on our business and financial performance.
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Our business depends on a strong brand, which we might not be able to maintain or
enhance, and unfavourable customer feedback or negative publicity could adversely
affect our brand

We believe that our Hypebeast brand under which we operate has significantly contributed
to the growth of our business. The Directors believe that the strong awareness of the Hypebeast
brand contributes to higher organic traffic on our websites and lower marketing costs. Therefore,
we believe that maintaining and enhancing our Hypebeast brand is critical to expand and retain
our base of visitors, customers and suppliers.

Our brand may be adversely affected if our public image or reputation is tarnished by
negative publicity. Customer complaints or negative publicity about our websites, products,
delivery times, product returns procedures, customer data handling and security practices, or
customer support on our Internet-based platforms such as blogs and social media websites or on
other platforms could have a significant negative impact on our reputation and on the popularity
of our websites.

We cannot guarantee that negative reports about our business or our brand will not occur
in the future and serious damage to our brand, public image, reputation and business may follow
as a result. If we are unable to maintain or enhance our brand image, or if our brand image is
damaged by negative publicity or if our brand is not accepted by audience, this could have a
material adverse effect on our business, financial condition and results of operations.

Any unauthorised use of our brand name or any other intellectual property rights by
competitors or third parties, and the expenses incurred in protecting such intellectual
property rights, may adversely affect our business and reputation

We regard our brand, trademarks, copyright in our digital content and other intellectual
property rights as critical to our success. We have developed Hypebeast into a strong and
well-recognised brand in the digital media and fashion industry. We believe the many of our
digital media customers approach us for our advertising services because of our reputation and
strong brand image. We also believe that our followers and visitors are attracted to our digital
media platforms because of the high quality of the digital content created by our editorial teams.
These visitors and followers may access HBX store via link on our Hypebeast website and
become our e-commerce customers. Our continuing success and growth of both of our digital
media and e-commerce segments therefore depend on our ability to protect and promote our
brand, trademarks, copyright and other intellectual property rights.

As at the Latest Practicable Date, we owned certain copyrights in relation to our digital
media content and advertising materials, including artistic works (such as artworks and photos),
films (such as videos) or literary works (such as text) and the trademarks and domain names as
set out in the paragraph headed “B. Further Information about the Business — 2. Our material
intellectual property rights” set out in Appendix IV to this prospectus.

Unauthorised use of our intellectual property by third parties may adversely affect our
business and reputation. For example, competitors and other third parties may imitate our brand
or infringe our trademark by using an identical brand name or trademark as us or by creating
brand names or inventing keywords that are confusingly similar to ours. It may also be possible
for third parties to obtain and use our copyrighted materials, such as our articles and blog posts
on our digital media platforms, without authorisation. Preventing such unauthorised use of
intellectual property is inherently difficult. If we are unable to prevent such unauthorised use,
competitors and other third parties may drive visitors and followers away from us, which could
harm our reputation and materially and adversely affect our results of operations.
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We generally rely on trademark and copyright laws to protect our intellectual property
rights. However, the validity, enforceability and scope of protection of intellectual property in
Internet-related industries could be uncertain. In particular, the laws in certain other countries
may not offer intellectual property protection to the same extent as the laws of Hong Kong. In the
future, if suspected infringement arises, litigation may be necessary to enforce our Group’s
intellectual property rights and to protect our intellectual properties. Future litigation could result
in substantial costs and diversion of resources.

As at the Latest Practicable Date, we have applied for the trademark registration of some
of our trademarks set out in the paragraph “B. Further Information about the Business — 2. Our
material intellectual property rights” set out in Appendix IV to this prospectus. However, there is
no assurance that these applications for trademark registration will eventually be approved or
that we would be granted exclusive rights to use these marks as registered trademarks. If the
trademarks cannot be registered, or if the registration process is delayed, our trademarks may
be infringed, which may materially and adversely affect our business, prospects, results of
operations and financial condition. In addition, there is no assurance that the use of the
trademarks by us will not infringe the intellectual property rights of any other third party or in
breach of the laws of the Hong Kong, US, China or other jurisdictions before the registration
process is completed. Any claim in relation to the use of trademark by us, made or threatened to
be made against us, in future, regardless of merits, could result in litigation and could adversely
and materially affect our business, results of operations and financial conditions.

We may not be able to sustain the growth of revenue and profitability that we experienced
during the Track Record Period

We experienced significant growth in our revenue and profitability during the Track Record
Period and will implement plans to sustain the growth momentum of our business. Our revenue
increased by approximately 35.9% from approximately HK$72.8 million for the year ended 31
March 2014 to approximately HK$98.9 million for the year ended 31 March 2015. Similarly, our
revenue increased by approximately 39.0% from approximately HK$46.1 million for the six
months ended 30 September 2014 to approximately HK$64.1 million for the six months ended 30
September 2015.

External factors affecting the development of, and which may add uncertainty to, our
business including but are not limited to the economic conditions of US, EU, Asia and Hong
Kong, the general industry trend, the consumption behaviour of consumers and government
policies. In order to sustain the growth momentum, we plan to, among others, increase the traffic
to our digital media platforms which we may monetise into our revenue and profitability.

Our Company intends to introduce additional localised websites in different languages for
different regions of the world. We also have to recruit additional employees with the necessary
skills and knowledge in relation to our business. Our content production team requires staff who
are proficient in multimedia design and our marketing team looks for sales talents who are able
to solicit business from brand owners and advertising agencies. We cannot guarantee that we
could recruit the required skilled persons for the growth of our business.
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In addition, the growth and expansion of our business will require significant managerial,
financial and human resources and may result in significant expenditures incurred by us, which
may or may not be recoverable, and may divert management’s attention from other business
concerns. There is no assurance that we will successfully implement our strategies or that our
strategies, even if implemented, will result in us achieving our objectives.

In the event that we fail to implement efficiently the aforementioned measures to sustain
the growth of our revenue and profitability or we fail to secure recurring business from our media
service and e-commerce customers, our business operations and financial conditions may be
adversely affected.

If we fail to achieve the marketing objectives of the brand owners and advertising
agencies, we could lose customers

We offer services to digital media customers depending on the individual needs and
marketing objectives of the brand owners and advertising agencies. In general, the marketing
objectives of an advertiser or marketer, such as the number of impression of an advertisement,
will be set out in the relevant agreement with the customer before the commencement of a
project and may be revised throughout the project, and our digital media services may be
fine-tuned with reference to the feedback from the customer.

Most of our digital media customers assess our performance mainly based on our
effectiveness in achieving their marketing objectives. As a result, we are expected to provide
effective digital media services that can achieve the desired marketing objectives (such as
reaching a specific number of impressions within a given time frame). If our digital media
services are not able to achieve the desired marketing objectives, our relationships with digital
media customers, reputation and revenue will be adversely affected.

Our international footprint exposes us to a variety of different local legal, regulatory, tax,
payment, and cultural standards which we might fail to comply with

While our physical presence is largely concentrated in Hong Kong, our websites and social
media platforms can be viewed by Internet users around the world. For our e-commerce
platform, we source our offering of fashion products from various countries including US,
Germany, France and Japan and we had sold our goods to customers globally during the Track
Record Period. Therefore, the international scope of our operations exposes us to several types
of complexities that increase the risks associated with our business, including but not limited to:

. the need to serve our overseas customers with different cultural background and
time zones resulting in difficulties in maintaining relationship with them;

. the need to effectively adjust our business to target the local markets, including the
offering of country-specific websites in foreign languages (our Hypebeast website is
available in traditional and simplified Chinese, Japanese and English language);

. different local laws and regulations, including relating to consumer protection, data
privacy, labour, intellectual property, licensing, tax, trade, and customs duties or
other trade restrictions;

. the potential for unexpected changes in legal, political or economic conditions in the
countries from which we source or into which we sell;

. exposure to liabilities under various anti-corruption and anti-money laundering laws;
and
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. fluctuations in foreign exchange rates against the Hong Kong dollar.

If we fail to manage these risks adequately, or if one or more of these risks materializes,
this could have a material adverse effect on our reputation, business, financial condition and
results of operations.

We are exposed to the risk of infringement of intellectual property rights owned by third
parties

Our digital media platforms report the latest trend in fashion, lifestyle, culture and music.
The articles written by our editorial teams and posted on our digital media platforms include
updates, event reports and product reviews. Our editorial teams gather information from various
sources to create our digital content and may include artworks, photos or videos in our articles.
Where possible, we endeavour to create original artworks, photos or videos or use materials
provided to us by brand owners or their advertising agencies. In other situations, we
acknowledge the sources of these artworks, photos and/or videos.

The copyright of the artworks, photos and videos we used on our digital media platforms
may be owned by third parties. We cannot guarantee the copyright owner will not object to the
use of the relevant copyrighted materials on our digital media platforms. We may incur legal
liability for infringing intellectual property rights in the pictures or videos that we post on our
digital media platforms. During the Track Record Period and up to the Latest Practicable Date,
we have been notified in the past about our usage of certain artworks, photos or video which may
constitute possible infringement of copyrights belonged to others, and we have also in certain
circumstance received take-down notices which we have fully complied.

We cannot assure you that in future we will not be threatened or sued upon in relation to
infringement of intellectual property rights of others. Any such claims, if arise and regardless of
their merits, could be time-consuming and costly to defend, and may result in litigation and divert
management’s attention and resources. Furthermore, an adverse determination in any such
litigation or proceedings to which we may become a party could cause us to pay substantial
damages, may result in harm to our reputation or may require us to pay ongoing royalties or may
subject us to injunctions requiring us to remove content or take other steps to prevent
infringement, each of which could prevent us from pursuing some or all of our business and
result in our users and advertising customers or potential users and advertising customers
deferring or limiting their use of our services, which could materially adversely affect our
financial condition and results of operations.

We rely on third-party courier to deliver goods to e-commerce customers and third-party
suppliers for technical and payment services

We use a number of third-party couriers to deliver goods ordered by our e-commerce
customers at our e-commerce platform. Interruptions to or failures in these third parties’ delivery
services could prevent the timely or proper delivery of the goods to customers. These
interruptions may be due to events that are beyond our control or the control of these delivery
companies, such as inclement weather, natural disasters, transportation disruptions or labour
unrest. If these third-party couriers fail to deliver the goods, we may not be able to find
alternative delivery companies to provide delivery services in a timely and reliable manner, or at
all. If the goods are not delivered in proper condition or on a timely basis to our customers, our
business and reputation could suffer.
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We rely on online payment service providers for the settlement of sales transacted on our
e-commerce platform. We also rely on third-party technical service providers for the operation of
our integrated digital platforms. Any technical interruption in the functions provided by our
third-party service providers could have a material adverse effect on the financial condition of
our Group.

Our e-commerce business is subject to seasonality risk

Our e-commerce business is seasonal and we typically record higher sales during the
months between October and January and also between May and July. Our sales may be
affected by a change in weather in different countries. Historically, the fourth quarter of each
year generally contributes the largest portion of our annual revenues of our e-commerce
business as a result of increased advertising and promotion activities, which is primarily
because (i) shoppers traditionally increase their spending on warm clothes and other fashion
items during the winter season; and (ii) a number of promotions of our e-commerce platform
typically occur in the winter season, such as Thanksgiving sale and Cyber Monday sale which
are followed by the Christmas and New Year sales. Because the winter season is our biggest
season in terms of sales on our e-commerce platform, if the winter months experience
exceptionally warm weather, our customers may decrease their spending on warm clothes and
other fashion items and our revenue during our peak season may be significantly affected. In
addition, as a result of seasonal fluctuations, comparisons of sales and operating results
between different quarters within a single year are not necessarily meaningful and should not be
relied on as indicators of our Group’s full-year performance.

Our business operations could be significantly disrupted by information technology
system failures or undetected programming errors or other defects of our platforms

Our business operations and success depend on the stable performance of our
information technology system, which we utilise to, among other things:

. host our integrated digital platforms comprising Hypebeast, Hypetrak, Popbee and

HBX store;
. analyse consumer preference;
. communicate with our digital media customers;
. design, execute and place advertisements; and
. monitor our inventory level.

Any system failure that interrupts our ability to provide services to digital media customers
and sell our products to consumers through our e-commerce platform could significantly reduce
the attractiveness of our services and reduce our revenue. Our systems are vulnerable to a
variety of events, including telecommunications failures, power shortages, computer virus
infection, malicious human acts and natural disasters. In addition, any steps to increase the
reliability and to avoid the redundancy of our information technology system may not be effective
and may not be successful in preventing system failures.
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Our integrated digital platforms may contain undetected programming errors or other
defects and we face the challenge of external interruptions. For example, parties unrelated to us
may develop programmes to interrupt the operation of our websites and online store. Users may
also develop programmes or use other means to infringe content of our integrated digital
platforms. The occurrence of undetected errors or defects in our integrated digital platforms, and
our failure to discover and stop the external interruptions could disrupt our operations, damage
our reputation and weaken our users’ experience. As a result, such errors, defects and external
interruptions could adversely affect our business, financial condition and results of operations.

We may be liable for our users’ privacy being compromised which may materially and
adversely affect our reputation and business

We collect, receive, store and process personal information and other data from users of
our websites. In addition to standard data security measures such as passwords and firewalls,
we seek to protect users’ information and accounts by employing comprehensive content filters,
such as auto-detecting and blocking the appearance of phone numbers or bank account
numbers to ensure that content posted by our users on our webpages are screened to prevent
disclosure of personal information.

We collect various personal data in the operation of our business. For example, visitors
may register for an account on our integrated digital platforms. Similarly we also collect our
online shoppers’ personal details such as name and address for the delivery of the goods. In
addition, our information technology system monitors visitors’ activities on our webpages so as
to collect data on consumer preference.

We collect personal data from registered users with their prior consent. Our privacy policy
is stated at the webpages of our integrated digital platforms. Our internal control procedure aims
to ensure compliance with the Personal Data (Privacy) Ordinance (Chapter 486 of the Laws of
Hong Kong or other applicable laws) in relation to the proper collection, use and storage of the
personal date we collected.

Despite our efforts to employ security features to safeguard user information, there is no
guarantee that we can successfully keep our users free from inappropriate behaviour, offensive
contact or other acts of third parties that violate the privacy of our users. Similar to other
providers of Internet content services and operators of Internet platforms, we are subject to risks
of hacking. Unauthorized users may gain access to or control of other users’ personal accounts
and their personal data for malicious purposes. Any failure or perceived failure by us to (i)
prevent our users’ exposure to such infiltration and (ii) comply with our privacy policies, our
privacy-related obligations to users or other third parties, or any privacy laws or regulations, or
any compromise of security that results in the unauthorized release or transfer of personally
identifiable information or users’ personal data, may result in governmental enforcement
actions, litigation or public statements against us by our users, consumer advocacy groups or
others, which would detrimentally affect our reputation, and materially and adversely affect our
business.
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We are subject to product liability risk for the goods sold on our e-commerce platform

During the Track Record Period, we primarily sold clothing, shoes and accessories to our
e-commerce customers worldwide through our e-commerce platform. We cannot guarantee that
the goods shipped to our customers are free of any patent or latent defects. If defective or
sub-standard goods cause damage or injury to our customers or persons who deal with the
goods, we may be liable for the damage or injury.

In addition, any defects in the products could result in material and adverse customer
reaction towards our Group, resulting in negative publicity and additional time, effort and
expenditures to correct the problems and settle or defend the claims against our Group. During
the Track Record Period and up to the Latest Practicable Date, we have not experienced any
material claim against us in this regard.

We do not maintain insurance policies covering losses related to potential product
liabilities. Any litigation in relation to product liability claims may result in substantial costs and
diversion of our resources.

There is no assurance that we will not encounter any of the abovementioned claims in the
future. Any such claims may have an adverse monetary impact. Even if such claims are found
meritless, the resulting negative publicity may cause significant damage to our reputation.

We rely on the availability of social media platforms for the promotion of our business

We make use of various social media platforms, such as Facebook, Google+, Instagram,
Twitter, Pinterest, YouTube, Weibo and Snapchat to promote our business. For instance, our
Hypebeast accounts on Facebook, Instagram and Twitter recorded approximately 2.1 million
page likes, 2.2 million followers and 330,000 followers, respectively, as at the Latest Practicable
Date. We also put our Hypebeast articles on Facebook so that our viewers may like or share our
posts, thereby allowing the post to reach a broader audience.

While we have internal control policies in place to monitor the content we upload to the
above social media platforms and ensure compliance with these social media platforms’
policies, we cannot guarantee that these social media platforms will continue to allow us to
operate our accounts. If our accounts are blocked or banned, we will lose a channel for
communicating with our viewers and our popularity may be adversely impacted. We may also as
a result fail to attract viewers to our other websites through these social media platforms, leading
to decreased monthly page views or monthly unique visitors and losing both advertising and
retail customers.

If our digital content is not viewed by our visitors and followers, our digital media
customers may not engage us for our advertising services and our financial results will be
adversely impacted.

Further, such social media platforms do not charge us fees for our corporate user

accounts. If these social media platforms demand payment of fees for our corporate user
accounts, our financial performance may be adversely affected.
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Rapid changes in fashion trends, consumer preferences and spending patterns may affect
our e-commerce business and result in obsolete or slow-moving inventories

The sale of our products on our e-commerce platform is subject to fashion trends,
consumer preferences and spending patterns which may change rapidly. Our ability to analyse
and predict fashion trends precisely as well as our ability to respond in a timely manner will
determine the level of success of our e-commerce business and our growth rate. In addition,
demand for products can change significantly between the time when inventories are ordered
and they are sold. As such, our customers may not order our products in the quantities that we
expect. As at 31 March 2014 and 2015 and 30 September 2015, our inventories amounted to
approximately HK$5.1 million, HK$10.5 million and HK$14.3 million, respectively. Our inventory
turnover days for the years ended 31 March 2014 and 2015 and the six months ended 30
September 2015 were approximately 59, 104 and 202 days, respectively. For the six months
ended 30 September 2015, we experienced a higher inventory turnover days primarily due to the
higher level of inventories kept as at 30 September 2015 for the ongoing summer sales which
generally run from May to October each year and the commencement of stock build-up for the
expected sales in the coming winter season. For details of inventory turnover days, please refer
to the section headed “Financial Information — Description of certain items of combined
statements of financial position — Inventories” in this prospectus. If we fail to anticipate, identify
or respond to changes in consumer preferences in a timely manner, we may experience a
reduced demand for our products, a lower level of revenue and an increased level of inventory
turnover days as well as inventory obsolescence. Further, if we fail to manage our inventories
effectively, we may be subject to a heightened risk of inventory obsolescence, a decline in
inventory values, and significant inventory write-downs or write-offs. In addition, we may be
required to lower sale prices in order to reduce inventory level, which may lead to lower gross
margins or a loss. High inventory levels may also require us to commit substantial capital
resources, preventing us from using that capital for other important purposes. As such, our
results of operations, financial performance and business could be materially and adversely
affected.

We may not be able to sustain the gross profit margins at the levels recorded during the
Track Record Period

We have experienced fluctuations in gross profit margin for both of our digital media
business and our e-commerce business during the Track Record Period. The gross profit margin
of our digital media business decreased from approximately 77.6% for the year ended 31 March
2014 to approximately 75.8% for the year ended 31 March 2015 and decreased from
approximately 82.7% for the six months ended 30 September 2014 to approximately 76.8% for
the six months ended 30 September 2015. The gross profit margin of our e-commerce business
decreased from approximately 45.0% for the year ended 31 March 2014 to approximately 42.2%
for the year ended 31 March 2015, while increasing from approximately 46.5% for the six months
ended 30 September 2014 to approximately 51.2% for the six months ended 30 September
2015. The decrease in gross profit margin in the digital media segment was mainly because
more tailor-made advertising services were provided and more production staff were employed
during the Track Record Period. The decrease in gross profit margin for the e-commerce
segment for the year ended 31 March 2015 as compared to the previous year was mainly due to
larger sales of products with lower gross profit margins and more discounted items offered for
clearance sales. The increase in gross profit margin of our e-commerce business was primarily
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due to (i) the improvement of gross profit margins of certain existing brands including the brand
supplied by our largest supplier and other top selling brands from an increase in the retail selling
prices and a higher mark-up as compared to the same period in 2014 in relation to a change in
the pricing strategy adopted by the brand owners to enhance their brand image and market
position; (ii) an adjustment of our product mix as we sourced more products with higher gross
profit margins; and (iii) the introduction of a number of new brands which carried higher gross
profit margins during the six months ended 30 September 2015 as part of our effort to enhance
our brand portfolio and increase our product variety.

There can be no assurance that we will be able to maintain and secure the gross profit
margins at the levels recorded during the Track Record Period. We may undertake more
tailor-made advertising services or engage in some relatively large-scale advertising and
creative agency projects with certain multi-national brands in the future which may affect our
gross profit margin of our digital media business. As we increase the variety of the products we
source, the performance of our e-commerce business will become increasingly dependent on
our ability to anticipate customer demand and preferences, adapt to changes in fashion industry,
stay abreast of product trends and introduce new brands that are appealing to our customers. In
addition, our gross profit margin for the e-commerce business may decline to a material extent
for other reasons, including decreasing consumer spending, increasing competition, and
changes in government policies or general economic conditions which are, to a large extent,
beyond our control. Accordingly, we cannot guarantee that our gross profit margins will not
fluctuate from time to time. If there is any decline in our gross profit margins in the future or if we
fail to sustain the relatively high gross profit margin, our profitability and financial condition may
be adversely affected.

Fluctuations in foreign currency exchange rates may result in foreign currency exchange
losses

We undertake certain operating transactions in foreign currency, mainly in USD and Euro,
which exposes us to foreign currency risk. For the years ended 31 March 2014 and 2015 and the
six months ended 30 September 2015, revenue received from our digital media customers
denominated in USD was approximately USD4.0 million, USD5.4 million and USD3.4 million,
representing approximately 92.8%, 87.2% and 67.5% of total digital media income, respectively;
and those denominated in Euro was approximately EURO.1 million, EUR0.1 million and EURO.1
million, representing approximately 1.8%, 2.2% and 2.6% of total digital media income,
respectively. Other major currencies and revenue received from our e-commerce customers was
dominated in USD. For the years ended 31 March 2014 and 2015 and the six months ended 30
September 2015, payments made by our Group for settlement of purchases from our suppliers
denominated in USD was approximately USD2.0 million, USD2.4 million and USD1.0 million,
representing approximately 66.9%, 56.1% and 53.5% of total purchase, respectively; and those
denominated in Euro was approximately EURO0.4 million, EURO0.8 million and EURO0.3 million
representing approximately 12.8%, 19.9% and 19.2% of total purchase, respectively.

For details of our internal control measures to monitor and manage the risk relating to

foreign currency mismatch, please refer to the section headed “Business — Internal Control —
Internal control on foreign currency” in this prospectus.

— 43 —



RISK FACTORS

The value of HK$ against USD, Euro and other currencies may fluctuate and our cash
flows, revenues, earnings and financial position may be materially and adversely affected if
there is any severe fluctuation in exchange rates among HK$, USD and Euro. We have not used
and at present do not intend to use any derivative instruments in foreign currency to hedge the
risk against foreign currency exchange fluctuations. Accordingly, we are exposed to exchange
rate fluctuations and such exposure may adversely affect the financial position and performance
of our Group.

We may face difficulties in complying with the Competition Ordinance

As the Competition Ordinance (Chapter 619 of the Laws of Hong Kong), which became
operational on 14 December 2015, prohibits among others anti-competitive agreements or
concerted practice if the object or effect of the agreement or concerted practice is to prevent,
restrict or distort competition in Hong Kong. Please refer to the sub-section headed “Regulatory
Overview — Competition” in this prospectus for further details of the Competition Ordinance and
the possible legal consequences in case of infringement.

Because the Competition Ordinance has only been operational since December 2015,
there may be uncertainties on the full effect of the rules in respect of compliance, infringement
and its effect on our sales. We may face difficulties and may need to incur legal costs in ensuring
our compliance with the rules. We may also inadvertently infringe the Competition Ordinance
and under such circumstance, we may be subject to fines and/or other penalties, incur
substantial legal costs and may result in business disruption and/or negative media coverage,
which could adversely affect our business, results of operations and reputation.

We may face difficulties in complying with proposed amendments to the Copyright
Ordinance

The Hong Kong Government has introduced the Copyright (Amendment) Bill 2014 which
contains, amongst others, the key legislative proposals that potentially impact our business
operations. However, the Copyright (Amendment) Bill 2014 is yet to be passed. Please refer to
the sub-section headed “Regulatory Overview — Copyright Ordinance (Chapter 528 of the Laws
of Hong Kong)” in this prospectus for further details of the Copyright Ordinance and the possible
legal consequences in case of infringement.

It is unlikely that the Copyright (Amendment) Bill 2014 will be passed. However, we do not
know when the bill will be passed, whether the bill will be passed in its current form or further
amended in the future, nor do we know the approach which the Hong Kong Courts and the Hong
Kong Customs and Excise may take in enforcing the new provisions if they are enacted as
currently drafted. Therefore, the practical impact and risks posed by the above legislative
proposals are still unclear. We may face difficulties and may need to incur legal costs in ensuring
our compliance with the rules. We may also inadvertently infringe the Copyright Ordinance and
under such circumstance, we may be subject to fines and/or other penalties, incur substantial
legal costs and may result in business disruption and/or negative media coverage, which
potentially adversely affect our business, results of operations and reputation.
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If we fail to attract, recruit or retain our key personnel including our executive Directors,
senior management and key employees, our ongoing operations and growth could be
affected

Our success depends to a large extent on the efforts of our key personnel including our
executive Directors, senior management and key employees. For instance, our chairman, chief
executive officer and executive Director, Mr. Ma is the founder of our Group and is responsible
for the overall business development and financial and strategic planning of our Group. There is
no assurance that Mr. Ma or other key personnel will not voluntarily terminate their employment
with our Group. The loss of any of our key personnel could be detrimental to our ongoing
operations. Our success will also depend on our ability to attract and retain qualified personnel
in order to manage our existing operations as well as our future growth. We may not be able to
successfully attract, recruit or retain key personnel and this could adversely impact our growth.

We could be adversely affected as a result of our operations and sale to customers in
certain countries that are subject to evolving economic sanctions administered by the US,
the EU, the UN, Canada, Australia and other relevant sanctions authorities

Certain countries or organizations, including the US, the EU, the United Nations, Canada
and Australia maintain comprehensive or other broad economic sanctions targeting the
Sanctioned Countries and activities with Sanctioned Persons. During the Track Record Period,
we had sales to e-commerce customers in Russia, Ukraine, Belarus, Egypt and the Balkans and
our revenue derived therefrom in aggregate accounted for less than 1% of our revenue for each
of the years ended 31 March 2014 and 2015 and the six months ended 30 September 2015. For
details of our business operations in the Sanctioned Countries, please refer to the sub-section
“Business — Business activities in the Sanctioned Countries”. We undertake to the Stock
Exchange that we will not use the proceeds from the Placing, as well as any other funds raised
through the Stock Exchange, to finance or facilitate, directly or indirectly, activities or business
with, or for the benefit of, the Sanctioned Countries or any other government, individual or entity
sanctioned by the US, the EU, the United Nations, Canada and Australia, including, without
limitation, any government, individual or entity that is the subject of any OFAC-administered
sanctions. We will not undertake any future business that would cause us, the Stock Exchange,
HKSCC, HKSCC Nominees, our Shareholders to violate or become a target of sanctions laws of
the US, the EU, the United Nations, Canada and Australia. If we breach any of these
undertakings to the Stock Exchange after the Listing, it is possible that the Stock Exchange may
delist our Shares. In order to ensure our compliance with these undertakings to the Stock
Exchange, we will continuously monitor and evaluate our business and take measures to protect
the interests of our Group and our Shareholders. For details of our internal control procedures,
please refer to the section headed “Business — Business Activities in Sanctioned Countries —
Our undertakings and internal control procedures” in this prospectus

We cannot predict the interpretation or implementation of government policy at the US
federal, state or local levels or any policy by the EU, the United Nations, Canada, Australia and
other applicable jurisdictions with respect to any current or future activities by us or our affiliates
in the Sanctioned Countries and/or with Sanctioned Persons. We can provide no assurance that
our future business will be free of risk under sanctions implemented in these jurisdictions or that
we will conform our business to the expectations and requirements of the US authorities or the
authorities of any other government that do not have jurisdiction over our business but
nevertheless assert the right to impose sanctions on an extraterritorial basis. Our business and
reputation could be adversely affected if the government of the US, the EU, the United Nations,
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Canada and Australia or any other governmental entity were to determine that any of our
activities constitutes a violation of the sanctions they impose or provides a basis for a sanctions
designation of our Company. In addition, because many sanctions programs are evolving, new
requirements or restrictions could come into effect which might increase scrutiny on our
business or result in one or more of our business activities being deemed to have violated
relevant sanctions laws, or being sanctionable.

In addition, certain US state and local governments and universities have restrictions on
the investment of public funds or endowment funds, respectively, in companies that are
members of corporate groups with activities in certain Sanctioned Countries. As a result,
concern about potential legal or reputational risk associated with our historical operations in the
Sanctioned Countries and/or with Sanctioned Persons could also reduce the marketability of the
Placing Shares to particular investors, which could affect the price of our Placing Shares and
Shareholders’ interests in us, despite our commitment not to direct the proceeds from the
Placing to dealings with any parties subject to International Sanctions. Before investing in our
Shares, you should consider if such investment would expose you to any of the US, the E.U. or
other sanctions law risk arising from your nationality or residency. Any of these events could
have an adverse effect on the value of your investment in us.

RISKS RELATING TO DOING BUSINESS IN HONG KONG
Political consideration of Hong Kong

As Hong Kong is a special administrative region of the PRC, the PRC may, by its political
and economic policies, exert influence on the foregoing aspects of Hong Kong. The PRC
economy features a high degree of government involvement. In recent years, the PRC
Government has implemented various measures to guide the allocation of resources so as to
narrow the gaps between economic developments in different regions in the country. We cannot
foresee or give any assurance that the PRC Government will not in the near future adopt policies
that will adversely affect the political, legal and economic conditions of Hong Kong which may in
turn materially affect our business.

Currency peg system in Hong Kong

Since 1983, Hong Kong dollars have been pegged to the US dollars at the rate of
approximately HK$7.80 to US$1.00. There is no assurance that this policy will not be changed in
the near future. If the pegging system collapses and the value of the Hong Kong dollars rises
against the US dollar, our Group’s sale in US or other US currency based regions may be
adversely affected.

Costs of conducting business in Hong Kong

The costs of doing business in Hong Kong is high as compared to its surrounding regions.
We rent our office space and warehouse in Hong Kong. The majority of our workforce is also
based in Hong Kong. In view of the high rental price and high labour cost in Hong Kong, our
Group needs to exercise careful control over our expenditures in these areas. Should we fail to
control our costs, the financial performance of our Group may be adversely affected.
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RISKS RELATING TO THE INDUSTRY

If we fail to successfully develop and introduce new services, and keep up with the rapidly
changing technology, our competitive position and ability to generate revenue and growth
could be affected

Internet is a fast changing and evolving platform. In order to adapt to this environment, our
Group has to continuously develop new services for our business, such as customized websites
for our viewers in different regions of the world. The introduction of new services is subject to
risks and uncertainties. Unexpected technical, operational, distribution or other problems could
delay or prevent the introduction of our new services. Moreover, there can be no assurance that
any of our new features and services will achieve widespread market acceptance.

Our success also depends on our ability to adapt to rapidly changing technologies and to
enhance the quality of our existing services. We may experience difficulties that could delay or
prevent the successful design, development, introduction or marketing of our new services or
products. Any new service or product we develop will need to meet the requirements of our
existing and potential customers and may not achieve significant market acceptance. If we fail to
keep pace with changing technologies and to introduce successful and well-accepted products
or services for our existing or potential customers, we could lose our customers and our revenue
and growth could be adversely affected.

Intense competition in the digital media segment

The online marketing industry is intensely competitive. In the highly competitive online
marketing industry, we may not be able to compete successfully and this could reduce our
market share and adversely affect our financial performance.

There are numerous companies that specialise in the provision of online marketing and
advertising services. Our Group competes with other competitors in Hong Kong, US and
worldwide primarily on the following bases:

. brand recognition;

. quality of services;

. effectiveness of sales and marketing efforts;

. creativity in design and content of our websites;

. price;

. strategic relationships with brand owners and advertising agencies;
. hiring and retention of talented staff; and

. quality and volume of traffic of our websites.
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Increased competition may result in price reductions for advertising space, reduced
margins and loss of our market share. Our Group’s existing competitors may in the future
achieve greater market acceptance and recognition and gain a greater market share. It is also
possible that potential competitors may emerge and acquire a significant market share. If
existing or potential competitors develop or offer services that are superior to those offered by us
in terms of any of the above areas, our business, results of operations and financial conditions
would be negatively affected. Our Group also competes with traditional forms of media, such as
newspapers, magazines, radio and television broadcast, for brand owners and advertising
agencies and advertising revenue.

Our existing and potential competitors may enjoy competitive advantages over us, such as
longer operating histories, greater name recognition, larger customer bases, greater access to
advertising space on popular websites, apps and mobile sites, and significantly greater financial,
technical and marketing resources. If we fail to compete successfully, we could lose customers.
We also cannot assure you that our strategies will remain competitive or that they will continue to
be successful in the future. Increasing competition could result in pricing pressure and loss of
our market share, either of which could have a material adverse effect on our financial conditions
and results of operations.

Further, our Group’s ability to generate and maintain certain level of revenue in the digital
media services segment will depend on a number of factors, many of which are beyond our
control, including but not limited to:

. intensified competition in the marketing and advertising industry and potential
downward pressure on advertising prices;

. the acceptance and/or attractiveness of online digital media and social media
platforms as an effective way for advertisers to place advertisements;

. availability of quality advertising space;
. the effectiveness of our marketing strategy, delivery, tracking and reporting systems;
. the development of software that blocks digital advertisements and the expansion of

advertisement blocking on digital media and social media platforms, which might
affect the delivery, display or tracking of digital advertisements; and

. implementation of government policy that promotes Internet and e-commence
industries.

Intense competition in the e-commerce business

In the e-commerce business we compete with our competitors for customer orders and
brand owners who supply their goods for us to sell. Our current or potential competitors include
major online retailers in US and worldwide that offer a wide range of general or fashionable
merchandise product categories, major traditional retailers that are moving into online retailing
and major Internet companies that have commenced e-commerce businesses and physical retail
stores. Please refer to the section headed “Business — Competition” in this prospectus for
details.
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In addition, new and enhanced technologies may increase the competition in the
e-commerce industry. New competitive business models may appear, for example, based on
new forms of social media or social commerce. Increased competition may reduce our margins,
market share and brand recognition, or result in significant losses.

Some of our current or future competitors may have longer operating histories, greater
brand recognition, better supplier relationships, larger customer bases or greater financial,
technical or marketing resources than we do. Those smaller companies or new entrants may be
acquired by, receive investment from or enter into strategic relationships with well-established
and well-financed companies or investors which would help enhance their competitive positions.

Some of our competitors may be able to secure more favorable terms from brand owners,
devote greater resources to marketing and promotional campaigns, adopt more aggressive
pricing or inventory policies and devote substantially more resources to their websites, mobile
apps and systems development than us.

We cannot assure you that we will be able to compete successfully against current or
future competitors, and competitive pressures may have a material and adverse effect on our
business, financial condition and results of operations.

Our revenue growth depends on the continuous growth of Internet usage and
infrastructure

If use of the Internet does not continue to grow, or if the Internet infrastructure does not
effectively support its growth, our revenue and growth could be adversely affected.

Our business and financial results depend heavily on the continuous growth in the use of
Internet, whether through computers or other mobile connected devices. Internet usage may be
inhibited for a number of reasons, many of which are beyond our control, including but not limited
to:

. security concerns;

. unavailability of inexpensive and high speed service;
. inconsistent quality of service; and

. inadequate network infrastructure.

If Internet infrastructure is unable to support the growing use of the Internet, the
performance, usability and reliability of the Internet may be hindered and may decline. In
addition, websites, apps and mobile sites may experience interruptions in their service as a
result of sabotage and other delays occurring throughout the Internet network infrastructure. The
Internet could lose its viability as a commercial medium due to delays in the development or
adoption of new technology required to accommodate increased levels of Internet activity. If use
of the Internet does not continue to grow, or if the Internet infrastructure does not effectively
support its growth, our revenue and growth could be adversely affected.
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The PRC’s regulation and censorship of information distributed over the Internet in the
PRC may adversely affect our business and we may be liable for information contained on
our website

The PRC Government has enacted laws and regulations governing Internet access and
the distribution of products, services, news, information, audio-video programs and other
content through the Internet. The PRC Government prohibits the distribution of information
through the Internet that it deems to be in violation of PRC laws and regulations. If any of the
content on our digital media platform were deemed to violate any content restrictions by the PRC
Government, we would not be able to continue to display such content and could become subject
to penalties which could materially and adversely affect our business, financial condition and
results of operations. We may also be subject to potential liability for any unlawful actions.

RISKS RELATING TO THE PLACING

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

Prior to the Placing, there was no public market for our Shares. The indicative range of the
Placing Price was determined as a result of negotiations between us (for ourselves and on
behalf of the Selling Shareholder) and the Joint Bookrunners (for themselves and on behalf of
the other Underwriters). The Placing Price may differ significantly from the market price for the
Shares after the Listing.

We have applied for the listing of and permission to deal in our Shares on GEM. However,
even if approved, being listed on GEM does not guarantee that an active trading market for our
Shares will develop following the Placing or that our Shares will always be listed and traded on
GEM. There is no assurance that the Listing will result in the development of an active and liquid
public trading market for the Shares or that the market price of our Shares will not decline below
the Placing Price.

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

. variations in our revenue, earnings and cash flows

. announcements of new investments, strategic alliances or acquisitions

. fluctuations in market prices of our products and services

. changes in securities analysts’ analysis of our financial performance

. concentration of shareholding in the hands of small number of investors

. addition or departure of our key personnel

. our involvement in litigation

. general economic and stock market conditions in Hong Kong and across the globe
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Any of the above factors may result in large and sudden changes in the volume and price
at which our Shares will trade.

Stock markets and the shares of some listed companies in Hong Kong have experienced
price and volume fluctuations in recent years, some of which may have been unrelated or
disproportionate to the operating performance of such companies.

Investors for our Shares may experience dilution if we issue additional Shares in the
future to raise funding

We may need to raise additional funds in future to finance expansion of or new
developments relating to our existing operations or new acquisitions. If additional funds are
raised through the issuance of new equity or equity-linked securities of our Company other than
on a pro-rata basis to the existing Shareholders, the percentage ownership of the existing
Shareholders in our Company may be reduced or such new securities may confer rights and
privileges that take priority over those conferred by the Shares under the Placing.

Also, if we fail to utilise the additional funds to generate the expected earnings, this could
adversely affect our financial results and in turn exerts pressure to the market price of the
Shares. Even if additional funds are raised by means of debt financing, any additional debt
financing may, apart from increasing interest expense and gearing, contain restrictive covenants
with respect to dividends, future fund raising exercises and other financial and operational
matters.

There may be dilution because of the issuance of Shares pursuant to the options granted
under the Pre-IPO Share Option Scheme and the options which may be granted under the
Post-IPO Share Option Scheme

We have granted share options to employees and senior management under the Pre-IPO
Share Option Scheme. We may grant share options to eligible participants under the Post-IPO
Share Option Scheme, who may be employees, senior management and Directors. The exercise
of share options under the Pre-IPO Share Option Scheme and the Post-IPO Share Option
Scheme will result in an increase in the number of Shares, and may result in a dilution to the
percentage of ownership of the shareholders of our Company, the earnings per Share and net
asset value per Share depending on the exercise price. Further details of the Share Option
Schemes are summarised in “Appendix IV — Statutory and General Information — D. Pre-IPO
Share Option Scheme” and “Appendix IV — Statutory and General Information — E. Post-IPO
Share Option Scheme” in this prospectus.

There can be no assurance that we will declare or distribute any dividend in the future

For the years ended 31 March 2014 and 2015 and the six months ended 30 September
2015, our Group declared dividends of nil, HK$7,745,000 and nil respectively. However, our
Group’s historical dividend distribution should not be used as a reference or basis to determine
the level of dividends that may be declared and paid by our Group in the future. The decision to
pay dividends will be considered in light of the factors such as the results of operations, financial
conditions and other factors deemed relevant. Any distributable profits that are not distributed in
any given year may be retained and available for distribution in subsequent years. To the extent
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profits are distributed as dividends, such portion of profits will not be available to be reinvested
in our operations. There can be no assurance that we will be able to declare or distribute any
dividend. Our future declarations of dividends will be at the absolute discretion of our Board.

Future sale of the Shares or major divestment of the Shares by our Controlling
Shareholders or substantial shareholders of our Company could adversely affect the
Share price

The sale of a significant number of Shares by our Controlling Shareholders or substantial
shareholders in the public market after the Listing, or the perception that such sale may occur,
could adversely affect the market price of the Shares. Except as otherwise described in the
section headed “Underwriting” in this prospectus and the restrictions set out by the GEM Listing
Rules, there is no restriction imposed on our Controlling Shareholders or substantial
shareholders of our Company to dispose of their shareholdings. Any major disposal of Shares by
any of our Controlling Shareholders or substantial shareholders of our Company may cause the
market price of the Shares to fall. In addition, these disposals may make it more difficult for our
Group to issue new Shares in the future at a time and price that our Directors deem appropriate,
thereby limiting our ability to raise capital.

Possible impact of certain non-recurring expenses to the financial performance of the
Group

Notwithstanding the financial performance of the Group during the Track Record Period
mentioned in this prospectus, the Group’s financial results for the year ending 31 March 2016
will be affected by non-recurring expenses in relation to the Listing. The estimated total listing
expenses payable by the Company in relation to the Listing are approximately HK$22.3 million
(based on the Placing Price of HK$0.13, being the midpoint of the indicative Placing Price range
of HK$0.12 to HK$0.14 per Placing Share), of which approximately HK$6.6 million is directly
attributable to the issue of Placing Shares under the Placing and is expected to be accounted for
as a deduction from equity. Listing expenses of approximately HK$4.7 million were reflected in
our combined statements of profit or loss and other comprehensive income for the six months
ended 30 September 2015 and an additional amount of approximately HK$11.0 million is
expected to be recognised in our combined statements of profit or loss and other comprehensive
income subsequent to the Track Record Period and upon Listing.

Expenses in relation to the Listing are non-recurring. Accordingly, the Board wishes to
inform the Shareholders and potential investors that the Group’s financial results for the year
ending 31 March 2016 is expected to be materially adversely affected by the estimated
expenses in relation to the Listing.

— 52 —



RISK FACTORS

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

This prospectus contains certain statements that are “forward-looking” and indicated by
the use of forward-looking terminology such as “believe”, “intend”, “anticipate”, “estimate”,
“plan”, “potential”, “will”, “would”, “may”, “should”, “expect”, “seek” or similar terms. Prospective
investors are cautioned that reliance on any forward-looking statement involves risk and
uncertainties and that, even if the Directors believe the assumptions related to those
forward-looking statements are reasonable, any or all of those assumptions could prove to be
inaccurate and as a result, the forward-looking statements based on those assumptions could
also be incorrect. The risks and uncertainties in this regard consist of those identified in the risk
factors discussed above. In light of these and other risks and uncertainties, the enclosure of
forward-looking statements in this prospectus should not be regarded as representations by the
Company that the plans and objectives will be achieved, and investors should not place undue
reliance on such statements.

Investors should not rely on any information contained in press articles or other media
regarding our Group or the Placing

There may be press and media coverage regarding the Group or the Placing, which may
include certain financial information, financial projections valuations and other information about
the Group that do not appear in this prospectus. We have not authorised the disclosure of any
such information in the press or media and do not accept responsibility for any such press or
media coverage or the accuracy or completeness of any such information. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any such
information or publication.

To the extent that such statements are inconsistent with, or conflict with, the information
contained in this prospectus, we disclaim responsibility for them. Accordingly, prospective
investors should not rely on any such information and should rely only on information included in
this prospectus in making any decision as to whether to invest in our Shares.
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INFORMATION ABOUT THIS PROSPECTUS AND THE PLACING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies (WUMP) Ordinance,
the Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the Laws of Hong
Kong) and the GEM Listing Rules for the purpose of giving information with regard to our
Company. Our Directors, having made all reasonable enquiries, confirm that to the best of their
knowledge and belief, (i) the information contained in this prospectus is accurate and complete
in all material respects and not misleading or deceptive; (ii) there are no other matters the
omission of which would make any statement herein or this prospectus misleading; and (iii) all
opinions expressed in this prospectus have been arrived at after due and careful consideration
and are founded on bases and assumptions that are fair and reasonable.

SELLING SHAREHOLDER

The Placing consists of 500,000,000 Shares, of which 100,000,000 Shares are being sold
by CORE Capital, the Selling Shareholder. Assuming a Placing Price of approximately HK$0.13
per Placing Share, which represents the mid-point of the indicative Placing Price range, we
estimate that the net proceeds to the Selling Shareholder from the sale of the Sale Shares (after
deduction of the proportional underwriting commission and listing expenses payable by our
Selling Shareholder in relation to the Placing) will be approximately HK$11.3 million. Our
Company will not receive any of the proceeds from the sale of the Sale Shares.

INFORMATION ON THE PLACING

The Placing Shares are offered solely on the basis of the information contained and the
representations made in this prospectus. So far as the Placing is concerned, no person is
authorised to give any information or to make any representation not contained in this
prospectus, and any information or representation not contained herein shall not replied upon as
having been authorised by our Company, the Selling Shareholder, the Sponsor, the Joint
Bookrunners, the Underwriters, any of their respective directors (where applicable) or any other
parties involved in the Placing.

PLACING SHARES ARE FULLY UNDERWRITTEN

This prospectus is published in connection with the Placing for which Quam Capital is the
sponsor. The Placing Shares are fully underwritten by the Underwriters pursuant to the
Underwriting Agreement. For further information about the Underwriters and underwriting
arrangements, please refer to the section headed “Underwriting” in this prospectus.
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RESTRICTIONS ON SUBSCRIPTION OF THE PLACING SHARES

Each person acquiring the Placing Shares will be required to confirm or by his/her/its
acquisition of the Placing Shares will be deemed to confirm that he/she/it is aware of the
restrictions on the offer and sale of the Placing Shares described in this prospectus. Save as
mentioned above, no action has been taken in any jurisdiction other than Hong Kong to permit a
placing or the general distribution of this prospectus. Accordingly, this prospectus may not be
used for the purpose of, and does not constitute, an offer or invitation in relation to the Placing in
any jurisdiction or, in any circumstance in which such an offer or invitation is not authorised, or to
any person to whom it is unlawful to make such an offer or invitation. The distribution of this
prospectus and the offer and sale of the Placing Shares in other jurisdictions are subject to
restrictions and may not be made except as permitted under any applicable laws, rules and
regulations of such jurisdictions pursuant to registration with or authorisation by the relevant
regulatory authorities as an exemption therefrom.

Prospective investors for the Placing Shares should consult their financial advisers and
take legal advice as appropriate, to inform themselves of, and to observe the applicable laws,
rules and regulations of any relevant jurisdictions.

The Placing Shares are offered for subscription solely on the basis of the information
contained and the representations made in this prospectus. No person is authorised in
connection with the Placing to give any information, or to make any representation, not
contained in this prospectus. Any information or representation not contained herein shall not be
relied upon as having been authorised by our Company, the Sponsor, the Joint Bookrunners, the
Underwriters, any of their respective directors, officers, employees, agents, representatives or
any other person or party involved in the Placing.

APPLICATION FOR LISTING ON GEM

The Company has applied to the Listing Division for the listing of, and permission to deal
in, the Shares in issue and which are to be issued or may be issued pursuant to the
Capitalisation Issue and the Placing (including any Shares which may be issued pursuant to the
exercise of any option granted or which may be granted under the Share Option Schemes) and
as otherwise described herein on GEM.

No part of the share or loan capital of the Company is listed, traded or dealt in on any stock
exchange and save as disclosed in the paragraph above, no such listing or permission to deal is
being or proposed to be sought.

Under section 44B(1) of the Companies (WUMP) Ordinance, if the permission for the
Shares offered under this prospectus to be listed on GEM has been refused before the expiration
of three weeks from the date of the closing of the Placing or such longer period not exceeding six
weeks as may, within the said three weeks, be notified to our Company for permission by or on
behalf of the Listing Division, then any allotment made on an application in pursuance of this
prospectus shall, whenever made, be void.

— b5 —



INFORMATION ABOUT THIS PROSPECTUS AND THE PLACING

Pursuant to Rule 11.23(7) of the GEM Listing Rules, at the time of listing and at all times
thereafter, the Company must maintain the minimum prescribed percentage of at least 25% of
the issued share capital of the Company in the hands of the public (as defined in the GEM Listing
Rules). A total of 500,000,000 Placing Shares, representing 25% of the enlarged issued share
capital of the Company immediately following completion of the Capitalisation Issue and the
Placing (without taking into account any options granted or which may be granted under the
Share Option Schemes) will be made available under the Placing.

Only securities registered on the branch register of members of our Company kept in Hong
Kong may be traded on GEM unless the Stock Exchange otherwise agrees.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential applicants for the Placing Shares are recommended to consult with their
professional advisers if they are in doubt as to the taxation implications of the subscription for,
holding, purchase, disposal of or dealing in the Shares or exercising their rights thereunder. It is
emphasised that none of our Company, our Directors, the Selling Shareholder, the Sponsor, the
Joint Bookrunners, the Underwriters, their respective directors or any other person involved in
the Placing accepts responsibility for any tax effects on, or liabilities of, holders of Shares
resulting from the subscription for, holding, purchase, disposal of or dealing in the Shares or the
exercise of their rights thereunder.

HONG KONG REGISTER OF MEMBERS AND STAMP DUTY

Our Company’s principal register of members will be maintained by our principal share
registrar, Codan Trust Company (Cayman) Limited, in the Cayman Islands and our Company’s
Hong Kong branch register of members will be maintained by our Hong Kong branch share
registrar, Tricor Investor Services Limited, in Hong Kong.

The Shares are freely transferable. Only securities registered on the branch register of
members of our Company kept in Hong Kong may be traded on GEM unless the Stock Exchange
otherwise agrees.

All the Placing Shares will be registered on the branch register of members of our
Company in Hong Kong. Dealings in the Shares registered on the Company’s branch register of
members maintained in Hong Kong will be subject to Hong Kong stamp duty.

Unless determined otherwise by our Company, dividends payable in Hong Kong dollars in
respect of our Shares will be paid to the Shareholders listed on our Company’s Hong Kong
branch register of members to be maintained in Hong Kong, by ordinary post, at the
Shareholders’ risk, to the registered address of each Shareholder or if joint Shareholders, to the
first-named therein in accordance with the Articles of Association.

STRUCTURE AND CONDITIONS OF THE PLACING

Details of the structure and conditions of the Placing are set out in the section headed
“Structure and Conditions of the Placing” in this prospectus.
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SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the approval of the listing of, and permission to deal in, our Shares in issue and
to be issued as mentioned in this prospectus on GEM and the compliance with the stock
admission requirements of HKSCC, our Shares will be accepted as eligible securities by HKSCC
for deposit, clearance and settlement in CCASS with effect from the Listing Date or on 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.

All necessary arrangements have been made for the Shares to be admitted into CCASS. If
you are unsure about the details of CCASS settlement arrangement and how such arrangements
will affect your rights and interests, you should seek the advice of your stockbroker or other
professional advisers.

COMMENCEMENT OF DEALING IN THE SHARES

Dealings in the Shares on GEM are expected to commence at 9:00 a.m. (Hong Kong time)
on or about Monday, 11 April 2016. Shares will be traded in board lots of 20,000 Shares each.
The Stock Code for the Shares is 8359. Our Company will not issue any temporary document of
title.

CURRENCY TRANSLATIONS

Unless otherwise specified, translations of US$ and EUR into HK$ in this prospectus are
based on the exchange rates set out below (for the purpose of illustration only):

US$1.00 : HKS$7.75
EUR1.00 : HK$8.65

No representation is made that any amounts in US$, EUR and HK$ can be or could have
been converted at the relevant dates at the above exchange rate or any other rates.

LANGUAGE

If there is any inconsistency between the English version of this prospectus and the
Chinese translation of this prospectus, the English version of this prospectus shall prevail.

ROUNDING

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, totals of rows or columns of numbers in tables may not be
equal to the apparent total of individual items. Where information is presented in thousands or
millions of units, amount may have been rounded up or down. Any discrepancies in any table
between totals and sums of amounts listed therein are due to rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

DIRECTORS
Name Address Nationality

Executive Directors

Mr. Ma Pak Wing Kevin Flat E, 13/F, Block 20 Canadian
(A4 Chi Fu Fa Yuen
(Chairman and chief Hong Kong

executive officer)

Ms. Lee Yuen Tung Janice Flat E, 13/F, Block 20 Chinese
(ZEAIE) Chi Fu Fa Yuen
Hong Kong

Independent non-executive Directors

Ms. Poon Lai King Flat D, 6/F, Block E Chinese
(W B 1) Prince of Wales Hospital
46 Ngan Shing Street
Shatin, Hong Kong

Mr. Wong Kai Chi Flat D, 21/F, Tower 6, The Wings Chinese
(F R 9 Tong Yin Street, Tseung Kwan O
N.T. Hong Kong

Ms. Kwan Shin Luen Flat F, 14th Floor, Yen Kung Mansion Chinese
Susanna Taikoo Shing, Hong Kong
(BB

For more information on our Directors and members of senior management, please refer
to the section headed “Directors and Senior Management” in this prospectus.
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PARTIES INVOLVED IN THE PLACING

Sponsor Quam Capital Limited
18/F-19/F, China Building
29 Queen’s Road Central

Hong Kong
Joint Bookrunners and Quam Securities Company Limited
Joint Lead Managers 18/F-19/F, China Building
29 Queen’s Road Central
Hong Kong

Koala Securities Limited

Room 803, 8/F

Hong Kong Chinese Bank Building
61 Des Voeux Road Central

Hong Kong

Legal Advisers to the Company As to Hong Kong Law
Deacons
5th Floor, Alexandra House
18 Chater Road
Hong Kong

As to International Sanctions Laws
DLA Piper Hong Kong

17th Floor, Edinburgh Tower

The Landmark

15 Queen’s Road Central

Hong Kong

As to Cayman Law
Conyers Dill & Pearman
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

As to US law

Husch Blackwell LLP

4801 Main Street, Suite 1000
Kansas City

Missouri

United States of America
64112
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Legal Advisers to the Sponsor As to Hong Kong Law
and the Underwriters Eversheds
21/F, Gloucester Tower
The Landmark, 15 Queen’s Road Central

Hong Kong
Auditors and Reporting Deloitte Touche Tohmatsu
Accountants Certified Public Accountants

35th Floor, One Pacific Place
88 Queensway
Hong Kong

Industry Consultant China Insights Consultancy Limited
Room 1203, Shanghai International Group Building
511 Weihai Road, Jing’an District, Shanghai
People's Republic of China
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Registered office

Headquarters and principal place of

business in Hong Kong

Website address

Company secretary

Authorised representatives

Principal bankers

Audit Committee

Remuneration Committee

Nomination Committee

Cricket Square, Hutchins Drive, PO Box 2681
Grand Cayman KY1-1111
Cayman Islands

12/F, 10-16 Kwai Ting Road
Kwai Chung
Hong Kong

hypebeast.xyz
(information in this website does not form

part of this prospectus)

Ms. Cheung Nga Man (5 #Ef), CPA
Flat G, 32/F, Block 9, Beverly Garden,
Tseung Kwan O, New Territories, Hong Kong

Mr. Ma Pak Wing Kevin (5 #14%)
Flat E, 13/F, Block 20, Chi Fu Fa Yuen
Pok Fu Lam, Hong Kong

Ms. Cheung Nga Man (53R #Efit), CPA
Flat G, 32/F, Block 9, Beverly Garden
Tseung Kwan O, New Territories, Hong Kong

The Hongkong and Shanghai
Banking Corporation Limited

1 Queen’s Road Central

Hong Kong

Mr. Wong Kai Chi (¥ RU#) (Chairman)
Ms. Poon Lai King (% 1)
Ms. Kwan Shin Luen Susanna (%)

Ms. Poon Lai King (#% B 15) (Chairman)
Mr. Ma Pak Wing Kevin (5 #i4%)
Mr. Wong Kai Chi (# %)

Mr. Ma Pak Wing Kevin (5 #1%4) (Chairman)

Ms. Poon Lai King (i )
Ms. Kwan Shin Luen Susanna (B 1 %)
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Principal share registrar and Codan Trust Company (Cayman) Limited
transfer office Cricket Square, Hutchins Drive, PO Box 2681
Grand Cayman KY1-1111
Cayman Islands

Hong Kong branch share registrar Tricor Investor Services Limited
and transfer office Level 22, Hopewell Centre
183 Queen’s Road East
Hong Kong
Compliance adviser Lego Corporate Finance Limited

Room 1601, 16/F, China Building
29 Queen’s Road Central
Hong Kong
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INDUSTRY OVERVIEW

This section contains certain statistics, industry data or other information mainly
derived or extracted from publicly available government sources, market data providers and
other Independent Third Party sources. In addition, this section and elsewhere in this
prospectus contains information extracted from a commissioned report, or the CIC Report,
prepared by CIC for the inclusion in this prospectus.

We believe that the sources of such information are appropriate and have taken
reasonable care in extracting and reproducing the information. We have no reason to believe
that such information is false or misleading or that any fact has been omitted that would
render such information false or misleading. The information has not been independently
verified by us, the Selling Shareholder, the Sponsor, the Joint Bookrunners, any of their
respective directors, officers, affiliates, advisers or representatives, or any other party
involved in the Placing and no representation is given as to its accuracy. The information in
this section should not be unduly relied upon.

SOURCES OF THE INDUSTRY INFORMATION

We commissioned CIC, an independent market research and consulting company, to
analyse on and prepare a report regarding the Internet advertising and online retail industries. A
commission fee of HK$420,000 was paid to CIC pursuant to a service agreement reached by
arm’s length negotiation. We considered that the payment of the commission fee does not affect
the fairness of conclusions drawn in the CIC Report. CIC, an investment and financing
consultancy, provides professional industry consulting services for customers who seek to raise
money through public stock offerings. CIC’s founding partner, Mr. Arden Dai, is a Chartered
Financial Analyst and has over 10 years of consulting experience. Our Directors are of the view
that the information set forth in this section is reliable and not misleading as the information was
extracted from the CIC Report and CIC is an independent professional market research
company with extensive experience in their profession. The information and data collected by
CIC have been analysed, assessed and validated using CIC’s in-house analysis models and
techniques. The methodology used by CIC is based on information gathered from multiple levels
and allows such information to be cross-referenced for reliability and accuracy. On such basis
we consider the data and statistics to be reliable.

CIC Report

In preparing for the report, CIC conducted both primary and secondary research and relied
on various sources. The primary research was conducted via interviews with key industry
experts and leading industry participants. The secondary research involved analysis of market
data obtained from several publicly available data sources, such as National Bureau of Statistics
of China and other industrial associations.
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The CIC report contains a variety of market projections which were produced with the
following key assumptions: (i) the global economy and industry development is likely to maintain
a steady growth in the next decade; (ii) the relevant industry key drivers, such as a prosperous
economy development, increasing Internet penetration rate and continual government support,
are likely to drive the growth of global e-commerce and Internet advertising market during the
forecasted period; and (iii) there will not be any event of force majeure or adverse change in
industry regulations and as a result of which the market may be significantly or fundamentally
affected. The reliability of the CIC Report may be affected by the accuracy of the foregoing
assumption and factors.

Analyses in the CIC Report have taken into account, among others, the following
parameters of the relevant markets in the US, EU, Asia and Hong Kong from 2010 to 2019:

. number of Internet users and Internet penetration rate;

. size of the advertising market and, in particular, the Internet advertising market; and

. size of the online retailing market and, in particular, the online apparel retailing
market.

The CIC report mainly focuses on four regions, namely US, EU, Asia and Hong Kong,
being the main places in which our readers, digital media clients and online shoppers are
located. In the context of the CIC Report, Asia refers to PRC, India, Japan, South Korea and
Singapore. Our Directors confirm that, to the best of their knowledge, after taking reasonable
care, there is no material adverse change in the market information since the date of the relevant
data contained in the CIC Report which may qualify, contradict or have an impact on the
information in this section.

OVERVIEW OF THE GROWTH OF INTERNET IN US, EU, ASIA AND HONG KONG
Internet population

According to the CIC report, the number of Internet users in Asia has increased
significantly over the years, with a CAGR of 11.2% for the period from 2010 to 2014. Projecting
from 2015 to 2019, the number of Internet users in Asia is expected to increase with a growth
rate of over 6.0% annually. Comparatively, the increase in the number of Internet users in
developed countries and regions such as US, EU and Hong Kong are slower, which is primarily
due to the high Internet penetration rate in these places. The favorable Internet development
situation in these key countries and regions will naturally propel the flourish of e-commerce in
these areas. Furthermore, since countries like China and India are still going through their
developing period, the remarkable increasing speed of Internet users will provide great business
opportunities for e-commerce operators.
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Number of Internet users in key regions, 2010-2019E
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Internet penetration rate

As with the Internet population, the Internet penetration rate in US, EU and Hong Kong had
In Asia, as driven by robust economic growth as well as
increasing prevalence of broadband Internet and mobile digital devices, Internet penetration
rate is expected to increase from 37.6% in 2014 to 49.9% in 2019. According to the CIC report,
a high Internet penetration rate is beneficial to the Internet advertising and e-commence
business. Further, as the number of Internet users increases, more and more people may
choose to shop and entertain online, thereby creating business opportunities for e-commerce

experienced a moderate growth.

operators.
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OVERVIEW OF THE ADVERTISING MARKETS IN US, EU, ASIA AND HONG KONG
Advertising market

According to the CIC report, traditional forms of advertising include television and
broadcast, print media and outdoor advertising. Internet marketing, as compared with these
traditional marketing channels, has the advantages of being more target orientated and able to
reach the most relevant audience with higher penetration capability. Further, the effectiveness of
Internet advertisements can be measured by various information technologies which allows for
evaluation of the marketing campaign. The emergence of Internet and digital platforms imply the
future trend of advertising.

Our Group conducts advertising business mainly through the production of digital content,
provision of online advertising platforms as well as planning and executing marketing
campaigns. In view of the board coverage of our business and the wide access of our online
advertising platforms by advertisers and advertising agencies, our Directors believe that it is
useful to provide investors with an overview of the advertising market in US, EU, Asia and Hong
Kong.

Size and growth of the advertising market

CIC predicts that advertising spending in Hong Kong, Asia and US will show a steady
growth in the forthcoming years. Between 2010 and 2014, the greatest advertising spending was
appeared in the US. As driven by the ever growing per capita expenditure and the prosperity of
the retailing market of the region, advertising spending in Asia is expected to maintain a fairly
high growth rate at a CAGR of 6.1% between 2014 and 2019. Generally, the advertising market
is driven by a steady economy growth. When the economy is booming, enterprises will generally
be more willing to increase advertising budget to compete for market share.

Market size and forecast of advertising market in key regions, 2010-2019E
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Source:  CIC Report, eMarketer (an Internet market research company independent of the Group, its directors,
shareholders and their respective associates)
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Internet advertising market

Accompanied by the increasing penetration rate of Internet and mobile device, Internet
and digital media is anticipated to grow rapidly. Internet based advertisement has a number of
advantages over traditional forms of advertisements, as the former are more accurate, versatile,
comprehensive and cost efficient. By use of Internet, advertisers may deliver its promotion
materials to a specific group of target audience. Moreover, through the implementation of
Internet websites and platforms, it is much easier to achieve an outstanding coverage rate
regionally, nationally or even internationally. The effectiveness of Internet advertising can also
be monitored by information technology tools.

Native advertising, a form of online advertising in which the advertisement is placed with
the same form and outline as the platform on which it appears, is gaining popularity among
advertisers. This new form of advertising is expected to achieve a greater effectiveness and
acceptance among audience.

Internet advertising may take a variety of forms to suit a marketer’'s purpose. Common
forms of Internet advertising includes display of advertisement (graphic or video) on websites
and social media platforms, search engine marketing as well as e-mail marketing.

Size and growth of the Internet advertising market

Among the US, the EU, Asia and Hong Kong, the US has the largest and most well
developed Internet advertising market, according to the CIC report. The Internet advertising
market in Asia is full of potential. Although it was ranked behind the US and the EU from 2010 to
2014 in terms of total expenditure of Internet based advertisements, the growth momentum is
strong and it is expected to overtake the EU market by 2015.

Internet advertising market of the PRC

According to the CIC Report, the number of Internet users and mobile Internet users in the
PRC has surged in recent years after the implementation of different policies relating to the
“Internet plus” strategy of the PRC government, which offers a promising future for providers of
digital media services. As a result of the increase in the time spent on computers and mobile
devices as opposed to that spent on traditional media such as televisions and magazines, more
companies will allocate their advertising budgets to the Internet advertising industry. According
to the CIC Report, the Internet advertising industry of the PRC has experienced a rapid growth
between 2010 and 2011 and this strong momentum of development persisted. In 2014, the
digital advertising industry experienced another significant growth driven by major sports events
such as the World Cup of 2014. During the period from 2010 to 2014, the Internet advertising
market of the PRC grew at a CAGR of approximately 57.4%. It is expected that the Internet
advertising market of the PRC will grow at a CAGR of approximately 20.8% between 2014 and
2019.
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Market size and forecast of global Internet advertising market, by region, 2010-2019E

USD billion M us. EU Asia Hong Kong CAGR

;fg 2010-2014  2014-2019
200
190
133 79.9 us. 16.0% 8.3%

1o 53.7 57.2 EU 12.3% 7.3%

70 355 456

b 254 289 ' 643 736 Asia 20.1% 13.5%

0 0.1 Y . 4 4 5 .5 .5 . .6 Hong Kong 37.6% 8.5%

2010 2011 2012 2013 2014 2015E 2016E 2017E 2018E 2019E
Source: CIC Report

CIC predicts that spending in Internet advertising will grow at a faster rate than that in
traditional forms of advertising such as television and broadcast, print media and outdoor
advertising. In fact, the global expenditure on Internet advertising channels increased from
USD73.9 billion to USD133.5 billion between 2010 and 2014, which represent 18.0% and 27.2%
of the total international advertising spending respectively. During this period, the total Internet
advertising spending increased at a CAGR of 15.9%. The Internet advertising market is
expected to reach USD211.3 billion by 2019, which is estimated to represent 36.2% of total
international advertising spending.

Market size and forecast of advertising market by category, global, 2010-2019E
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Sources: CIC Report

Drivers and future trends

In the future, the growth of the Internet advertising market will be driven by an increasing
global Internet population, developments in new forms of advertising and emergence of
advertising measurement tools that allows advertisers to monitor the effectiveness of a
marketing campaign. A part of investments previously made in traditional advertising channels
are expected to be gradually extracted and shifted into Internet based advertising channels. As
a pioneering advertising market in the world, new and more innovated and diversified forms of
advertisements are expected to be developed and implemented in the advertising market in the
US. Most advertising companies in the US have already started to upgrade their advertisements,
especially for online advertisements. For instance, static images have been replaced by video
clips and general advertisements in websites have been replaced by dedicated advertisements
on social networking mobile apps. The Internet advertising market in the EU is still going through
its developing stage despite the high penetration rate of Internet in the EU. The strong
momentum of the Internet advertising market in the EU is expected to be kept in the foreseeable
future. The importance of Internet advertising in the EU will be further elevated.
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As for the advertising market in Asia, the importance of the accuracy, the quality and
technological elements of advertisements will be elevated significantly in the foreseeable future
as the customers are becoming mature. The efficiency of intense advertising campaigns through
traditional advertising channels will keep declining in the forthcoming years and this
phenomenon is fully predictable, irresistible and irreversible. Internet advertising in Hong Kong
is expected to keep growing in the forthcoming years and advertising expenses on social media
platform is expected to be an important contributor to growth.

Competitive landscape
Competitors

In the digital vertical media segment, one advantage is its capability of locating a fairly
large amount of people who share similar interests. Therefore, advertisements transmitted in
such channel could be highly accurate and effective. Sometimes, they are even able to
successfully create long term demands for their recipients. Digital media attracts readers and
subscribers through news or editorial opinions prepared by their editors. Some of the major
players are listed in the table below:

Region Company name Category Description

u.s. Refinery29, Inc. Digital media and  Refinery29, Inc. is a media company which
vertical online operates a fashion and lifestyle website
retailer that follows a newsletter format primarily

for female visitors. The revenue of

the company was mainly generated
through two channels, which are online
advertisement and online retailing.
Due to the successful business model,
the developing speed of the company
was fairly rapid.

u.s. Goop Inc. Digital media and  Goop Inc. is a lifestyle platform which
horizontal online covers a wide range of topics including
retailer fashion, food, health, fitness, and

the psyche. The platform of Goop Inc.
primarily conveys the taste and attitude of
the founder as well as other trendy
celebrities. Comparatively, the company
has put more focus on online retailing,
and its target customers are primarily
middle-high income individuals.

As we engage in and focus our business on native advertisement in the digital media
market and according to the CIC Report, the size of the native advertising market as well as
other market players could not be quantified due to the fact that this information is not available
since income from native advertising could hardly be separated from major market players that
are not publicly listed. As a result, no meaningful share or ranking of our Company in the digital
media market could be provided.

Entry barrier
According to the CIC report, the main entry barriers for online advertising service
providers include a company’s ability to attract a broad viewer base and to provide highly

creative media content, ability to compete in a highly saturated market, improve its platform
coverage and accessibility as well as obtaining comprehensive technological support.
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OVERVIEW OF THE ONLINE RETAILING MARKET IN US, EU, ASIA AND HONG KONG

For the two years ended 31 March 2015 and the six months ended 30 September 2015, our
Group received approximately 54.6%, 51.8% and 39.9% of our revenue from online retail
business. As our online retail store is an integral part of our Group’s business, our Directors
believe that it is useful to provide investors with an overview of the online retailing market in the
US, the EU, Asia and Hong Kong.

Online retailing market of the PRC

As the PRC online retailing market is still in its development phase, the increase in number
of Internet users and the formation of online shopping habits have been the primary driving
forces of the PRC online retailing market. During the period from 2010 to 2014, the online
retailing market of the PRC grew at a CAGR of approximately 55.3%. The strong growth
momentum of the PRC online retailing market is expected to continue, at a CAGR of
approximately 34.8% between 2014 and 2019, due to its favourable economic condition,
increase in per capita income and improvements in Internet connectivity as well as fairly low
logistic and labour cost.

Growth in the online retailing market

According to the CIC Report, the US had the largest online retailing market in 2010, which
is still expanding swiftly. Despite the recent economic crisis in Europe, the online retailing
market of European countries has still expanded with a moderate speed. The online retailing
market of Asia has been expanding with a stunning speed. Between 2010 and 2014, the Asian
online retailing market grew at a CAGR of 40.0%.

Market size and forecast of the online retailing market
in key regions, 2010-2019E

USD billion M us. EU Asia Hong Kong

3,200 - CAGR

3,000 - 2010-2014 2014-2019
2,800 - 519 14.6% 8.2%
2,600 -

2,400 sos2 [l 152%  8.6%
2,200

2,000 -

370.0 668
1,800
1,600 -

1,400
1,200 3393 40.0% 31.2%

2196.3
1,000
0T 17753
800
. 2707 1,387.4
231.0
2363

600

1,051.2
400 ﬂ 1902 68

186.3 5645
200 { | 1588 4014

304.3

s 271 5.1% 6.1%
0 1=19——20——21——220——23——24——2p——27——29——31— ——— ————

2010 2011 2012 2013 2014 2015E 2016E 2017E 2018E 2019E

Sources: CIC Report

— 70 -



INDUSTRY OVERVIEW

Percentage of online retail sales over total retail sales

In general, online retailing market has started to play an increasingly important role in the
total retailing market. In the US and EU countries, the percentage of online retail sales over total
retail sales had been increasing steadily. In Asia, the percentage of online retail sales over total
retail sales was increasing with high speed. In 2010, the size of online retailing market of Asia
was only 3.2% of its total retailing market. However, by 2014, this percentage was tripled, and it
is still expected to go through a further growth till 23.4% by 2019.

Percentage of online retail sales over total retail sales in key regions, 2010-2019E
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Growth in the online apparel retailing market and market share

Apparel, referring to clothes and footwear in the context of the CIC Report, is a major
category of online retailing products. According to the CIC Report, the growth rate of online
apparel retailing sales is larger than the growth rate of the total sales generated by the whole
online retailing market. The higher growth rate of the online apparel sales shows that people had
become more enthusiastic to purchasing clothes through online channels. This phenomenon is
specifically remarkable in the US and Asian countries.

Market size and forecast of the online apparel retailing market
in key regions, 2010-2019E
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Market size and forecast of the online apparel retailing market in key countries and

regions by gender

Similar to overall apparel market, women’s online apparel retailing market takes the larger
share within the whole online apparel retailing market in general. However, the online men’s
apparel market has increased more swiftly than the online women’s apparel retailing market.
The primary reason for this phenomenon is the increasing awareness of men regarding their
apparel and other wearing products, so this trend is not limited within the online apparel retailing
market. Meanwhile, since men are more concerned about time and efficiency, compared with
women, so their interest regarding the online apparel retailing channel is increasing. In addition,
the gender differentiation regarding online purchasing behaviour in different key countries and

regions also exerts a significant influence on the online apparel retailing market.

Market size and forecast of the online men's apparel retailing market in key

countries and regions, 2009-2019E
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Drivers and future trends

In the future, factors that drive the growth of online apparel retailing market include the
increase in the number of Internet users, retailers’ ability to offer customized products, the wide
diversity of goods that are offered by online retailers and the cost-saving benefit of online retail
platforms. The online retailing market of the US is fairly developed. According to the CIC Report,
the online apparel retailing market of the US is expected to develop more swiftly than its total
online retailing market. Currently, teenagers in the US are currently the most enthusiastic
customers of online apparel shopping. As they grow up, these teenagers will started to purchase
clothes through online channels, which will further boost the development of the online apparel
retailing market of the US. In Europe, people will continue to use online retail channels which
provide cost-effective solutions for both retailers and customers. People in many EU countries
like Germany and France have already cultivated the habit of online apparel shopping. In the
forthcoming years, this trend is expected to continue and influence more countries, like the
United Kingdom and ltaly.

The strong growth momentum of the online retailing market of Asia is expected to
continue, due to its favorable economic situation, increasing per capita income, improving
Internet connectivity, elevated transportation infrastructure and fairly low logistic as well as labor
cost. Since major Asian countries like China and India have a large population base, so the
expansion of the online retailing market of Asia will be in both qualitative and quantitative
aspects. In Asia, as Internet becomes increasingly accessible to more and more people, and
online shopping has gradually become a major part of people’s life style, the online apparel
retailing market is expected to flourish in the forthcoming years. In Hong Kong, the market size
of online apparel retail is expected to grow at a steady rate due to its limited market size, but
online shopping of apparel will continue to be attractive for the younger generation of Hong
Kong.

Competitive landscape

Competitors

Online apparel retailers generally operate either in the horizontal or vertical online
markets. Horizontal online retailers provide diversified products including consumer electronics,
apparel, recreational products, etc, and sell its products to a broad range of potential customers.
Horizontal online retailers aim to provide consumers with one-stop shops, and the convenience
brought by the retailers’ full range of products are their primary advantages. Famous horizontal
online retailers include Amazon, eBay and Tmall. On the other hand, vertical online retailers sell
products that are within or related to a specific industry. The business model of vertical online
retailers is more focused and targeted at a specific group of consumers.

Our HBX store is primarily a vertical online retailer of fashion apparel with certain

components in its offering of home and technology products and grooming products. As such, we
compete with the vertical online retailers.
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The following table lists out some of the vertical online retailers that our Group competes
with.

Region Company name Category Description
China Mogujie Vertical online Mogujie.com (Mogujie) is a mega vertical
retailer e-commerce, and it is also one of the

largest socialised e-commerce platform,
which provides apparel, shoes, bags and
accessories to the young and

trendy crowd.

EU Zalando Vertical online Zalando.com (Zalando) is one of the largest
retailer online apparel retailer in Europe
established in 2008. Its product portfolio
includes clothing, shoes and products
related to many brands. Zalando also
operates physical stores.

us Shopbop Vertical online Shopbop.com (Shopbop) is a online retailer
retailer of fashion-forward apparel, shoes and
accessories for women, acquired by
Amazon.com in 2006.

u.s. Refinery29, Digital media and  Refinery29, Inc. is a media company which
Inc. vertical online operates a fashion and lifestyle website
retailer that follows a newsletter format primarily

for female visitors. The revenue of

the company was mainly generated
through two channels, which are online
advertisement and online retailing.
Due to the successful business model,
the developing speed of the company
was fairly rapid.

u.s. Goop Inc. Digital media and  Goop Inc. is a lifestyle platform which
horizontal online covers a wide range of topics including
retailer fashion, food, health, fitness, and

the psyche. The platform of Goop Inc.
primarily conveys the taste and attitude of
the founder as well as other trendy
celebrities. Comparatively, the company
has put more focus on online retailing,
and its target customers are primarily
middle-high income individuals.
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Region Company name Category Description

E.U. YOOX Vertical online YOOX NET-A-PORTER GROUP operates a
NET-A- retailer major online retailing platform, which was
PORTER merged in 2015 by two European online
GROUP retailing platforms, the YOOX from Italy

and the NET-A-PORTER from the U.K.
After the merger, the company went
public in Milano, Italy swiftly. The primary
offerings of the company are luxury
fashion products including apparel,
accessary and other wearing products.

As for the e-commerce market, the revenue generated from the e-commerce segment of
our Company is not directly comparable with those of other large-scale online retailing players
as they are significantly bigger. Such online retailing players include Tmall, JD, etc. On the other
hand, there are many small retailers in the e-commerce market. This market is fragmented with
many different market players, each with different business models, characteristics and
audience. Therefore, rankings in terms of our revenue in the e-commerce market may not be
relevant.

Entry barrier

According to the CIC report, the most significant entry barrier for the online apparel
retailing markets is the difficulties associated with gaining brand recognition and awareness.
Another major entry barrier reported by CIC is a company’s ability to attract suppliers of branded
products to provide goods for sale on the company’s online retail platform. Further, a new market
entrant has to effectively manage its logistic network and offer its product at an attractive price to
compete with established online retailers.

— 75 —



REGULATORY OVERVIEW

This section sets out a summary of certain aspects of the laws, rules, regulations,
government policies and requirements, which are relevant to our Group’s operations and
businesses.

HONG KONG LAWS AND REGULATIONS

During the Track Record Period, our Group conducted its operations primarily from our
office located in Hong Kong. As such, we are subject to the relevant laws and regulations in
Hong Kong.

Except for the application of a business registration certificate under the Business
Registration Ordinance (Chapter 310 of the Laws of Hong Kong), we are not required to obtain
any industry-specific licence, permit, authorisation or qualification for our Group’s operations in
Hong Kong.

Regulation of advertising practice

In Hong Kong, there is no single piece of legislation governing advertising practice.
Instead, a number of different ordinances and regulations contain provisions regarding
advertising and promotion of products and service, the breach of these provisions may result in
criminal offences.

Some of the ordinances that may be applicable in relation to our digital media operations
include the Trade Descriptions Ordinance (Chapter 362 of the Laws of Hong Kong), the Supply of
Services (Implied Terms) Ordinance (Chapter 457 of the Laws of Hong Kong), the Control of
Exemption Clauses Ordinance (Chapter 71 of the Laws of Hong Kong), the Personal Data
(Privacy) Ordinance (Chapter 486 of the Laws of Hong Kong), the Copyright Ordinance (Chapter
528 of the Laws of Hong Kong) and the Control of Obscene and Indecent Articles Ordinance
(Chapter 390 of the Laws of Hong Kong). These ordinances are discussed in further detail below.

Regulation of printed media

During the Track Record Period, we published and distributed our Hypebeast, Hypetrak
and Popbee magazines in Hong Kong. We are subject to laws that regulate the publication of
printed media such as the Books Registration Ordinance (Chapter 142 of the Laws of Hong
Kong), details of which are discussed below.

Regulation of online retailing business

During the Track Record Period, our Group operated an online retailing business in Hong
Kong. The sale of goods in Hong Kong is regulated by the Sale of Goods Ordinance (Chapter 26
of the Laws of Hong Kong). Various other legislations may also be relevant to the operations of
our e-commerce business, including but not limited to the Trade Descriptions Ordinance
(Chapter 362 of the Laws of Hong Kong), the Control of Exemption Clauses Ordinance (Chapter
71 of the Laws of Hong Kong), the Personal Data (Privacy) Ordinance (Chapter 486 of the Laws
of Hong Kong), and the Control of Obscene and Indecent Articles Ordinance (Chapter 390 of the
Laws of Hong Kong). These ordinances are discussed in further detail below.
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Trade Descriptions Ordinance (Chapter 362 of the Laws of Hong Kong) (the “TDO”)

The aim of the TDO is to prohibit false trade description, false, misleading or incomplete
information, false statements, etc., respecting goods and services provided in the course of
trade. The definition of trade description under TDO covers a broad range of matters including
but not limited to the following aspects of goods: quantity, method of manufacture, composition,
fitness for purpose, availability, compliance with a standard, approval by any person, a person
by whom the goods have been acquired, and the goods being of the same kind as goods
supplied to a person, etc.

Under section 7 of the TDO, any person who in the course of any trade or business applies
a false trade description to any goods or supplies or offers to supply any goods to which a false
trade description is applied commits an offence.

Under section 7A of the TDO, a trader who applies a false trade description to a service
supplied or offered to be supplied to a consumer, or supplies or offers to supply to a consumer a
service to which a false trade description is applied commits an offence.

Sections 13E, 13F, 13G, 13H and 13l of the TDO provide that a trader commits an offence
if the trader engages, in relation to a consumer, in a commercial practice that is a misleading
omission or is aggressive, or that constitutes bait advertising, a bait and switch or wrongly
accepting payment for a product.

Anyone who commits an offence under sections 7, 7A, 13E, 13F, 13G, 13H or 131 of the
TDO shall be liable, on conviction on indictment, to a fine of HK$500,000 and to imprisonment for
5 years, and on summary conviction, to a fine of HK$100,000 and to imprisonment for 2 years.

The descriptions of goods offered on our e-commerce business is subject to the regulation
of TDO. In addition, the TDO stipulates that any reference to a trader in the ordinance includes
any person acting in the name of, or on behalf of, a trader. As such, being a digital media service
provider for our marketing customers, who may be regarded as traders in their respective
business, we may in such way be held liable for the above offences in the operation of our digital
media service segment.

Sale of Goods Ordinance (Chapter 26 of the Laws of Hong Kong) (the “SOGO”)

SOGO is the main governing law in Hong Kong in relation to sale of goods. Section 15 of
SOGO provides that where there is a contract for the sale of goods by description, there is an
implied condition that the goods shall correspond with the description.

Section 16 of SOGO provides that where a seller sells goods in the course of a business,
there is an implied condition that the goods supplied under the contract are of merchantable
quality, except that there is no such condition (i) as regards defects specifically drawn to the
buyer’s attention before the contract is made; (ii) if the buyer examines the goods before the
contract is made, as regards defects which that examination ought to reveal; or (iii) if the
contract is a contract for sale by sample, as regards defects which would have been apparent on
a reasonable examination of the sample.
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Section 14 of SOGO provides certain implied undertakings on the seller for every contract
of sale, unless there appears from the contract or is to be inferred from the circumstances of the
contract an intention that the seller should transfer only such title as he or a third person may
have. These undertakings includes that: (i) the seller has a right to sell the goods, and in the
case of an agreement to sell, he will have a right to sell the goods at the time when the property
is to pass; and (ii) the goods are free, and will remain free until the time when the property is to
pass, from any charge or encumbrance not disclosed or known to the buyer before the contract
is made and that the buyer will enjoy quiet possession of the goods except so far as it may be
disturbed by the owner or other person entitled to the benefit of any charge or encumbrance so
disclosed or known.

Supply of Services (Implied Terms) Ordinance (Chapter 457 of the Laws of Hong Kong) (the
“Supply of Services Ordinance”)

We provide advertising services to our digital media customers. The supply of services in
Hong Kong is regulated by the Supply of Services Ordinance, which consolidates and amends
the law with respect to the terms to be implied in contracts for the supply of services.

Section 5 of the Supply of Services Ordinance provides that in a contact for the supply of
service where the supplier is acting in the course of a business, there is an implied term that the
supplier will carry out the service with reasonable care and skill.

Section 6 of the Supply of Service Ordinance provides that where, under a contract for the
supply of a service by a supplier acting in the course of a business, the time for the service to be
carried out is not fixed by the contract, is not left to be fixed in a manner agreed by the contract
or is not determined by the course of dealing between the parties, there is an implied term that
the supplier will carry out the service within a reasonable time.

Control of Exemption Clauses Ordinance (Chapter 71 of the Laws of Hong Kong) (the “CECO”)

The CECO aims to limit the extent to which civil liability for breach of contract, or for
negligence or other breach of duty, can be avoided by means of contract terms and otherwise.
Our service contracts with our digital media customers and our contracts for the sale of goods to
our e-commerce customers are subject to the provisions of the CECO.

Under section 7 of CECO, a person cannot by reference to any contract term or to a notice
given to persons generally or to particular persons exclude or restrict his liability for death or
personal injury resulting from negligence. Further, in the case of other loss or damage, a person
cannot so exclude or restrict his liability for negligence except in so far as the term or notice
satisfies the requirement of reasonableness.

Under section 8 of CECO, as between contracting parties where one of them deals as
consumer or on the other’s written standard terms of business, as against that party, the other
cannot by reference to any contract term (i) when himself in breach of contract, exclude or
restrict any liability of his in respect of the breach; (ii) claim to be entitled to render a contractual
performance substantially different from that which was reasonably expected of him; or (iii) claim
to be entitled in respect of the whole or any part of his contractual obligation, to render no
performance at all, except in so far as the contract term satisfies the requirement of
reasonableness.
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Under section 9 of CECO, a person dealing as consumer cannot by reference to any
contract term be made to indemnify another person (whether a party to the contract or not) in
respect of liability that may be incurred by the other for negligence or breach of contract, except
in so far as the contract term satisfies the requirement of reasonableness.

Under section 11 of CECO, as against a person dealing as consumer, liability for breach of
the obligations arising from section 15, 16 or 17 of SOGO (seller’s implied undertakings as to
conformity of goods with description or sample, or as to their quality or fitness for a particular
purpose) cannot be excluded or restricted by reference to any contract term, and as against a
person dealing otherwise than as consumer, the liability arising from section 15, 16 or 17 of
SOGO can be excluded or restricted by reference to a contract term, but only in so far as the
term satisfies the requirement of reasonableness.

Sections 7, 8 and 9 of the CECO do not apply to any contract so far as it relates to the
creation or transfer of a right or interest in any patent, trade mark, copyright, registered design,
technical or commercial information or other intellectual property, or relates to the termination of
any such right or interest.

In relation to a contract term, the requirement of reasonableness for the purposes of the
CECO is satisfied only if the court or arbitrator determines that the term was a fair and
reasonable one to be included having regard to the circumstances which were, or ought
reasonably to have been, known to or in the contemplation of the parties when the contract was
made.

Personal Data (Privacy) Ordinance (Chapter 486 of the Laws of Hong Kong) (the “PDPQO”)

The PDPO aims to protect the privacy of individuals in relation to personal data, which is
defined in section 2 of the PDPO as any data (i) relating directly or indirectly to a living individual
(data subject); (ii) from which it is practicable for the identity of the individual to be directly or
indirectly ascertained; and (iii) in a form in which access to or processing of the data is
practicable. The PDPO regulates the conducts of a data user, i.e. any person who, either alone
or jointly or in common with other persons, controls the collection, holding, processing or use of
personal data.

Visitors of our Hypebeast.com website and HBX store may choose to register as our
members. During the registration process we collect our member’s personal information. We
also monitor the online behaviour of our readers so as to gather data for market trend analysis.
As such, in carrying out our Group’s operations, we need to comply with the PDPO and its six
data protection principles, which are:

Principle 1 — Purpose and manner of collection. This provides for the lawful and fair
collection of personal data and sets out the information a data user must give to a data subject
when collecting personal data from that subject.

Principle 2 — Accuracy and duration of retention. This provides that personal data should
be accurate, up-to-date and kept no longer than necessary.

Principle 3 — Use of personal data. This provides that unless the data subject gives

consent otherwise personal data should be used for the purposes for which they were collected
or a directly related purpose.
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Principle 4 — Security of personal data. This requires appropriate security measures to be
applied to personal data (including data in a form in which access to or processing of the data is
not practicable).

Principle 5 — Information to be generally available. This provides for openness by data
users about the kinds of personal data they hold and the main purposes for which personal data
are used.

Principle 6 — Access to personal data. This provides for data subjects to have rights of
access to and correction of their personal data.

In the course of our business, our Group has in its possession private and confidential
personal data. As such, our operations in relation to personal data are regulated by the PDPO
and our Group falls within the definition of “data user” as defined under the PDPO. Hence, we
are subject to the principles set out in the PDPO regarding the collection, use, retention,
accuracy and security of and access to personal data. In this regard, our Group has established
policies and procedures to ensure our compliance with the PDPO. For details of internal control
on personal data privacy, please refer to the section headed “Business — Internal Control —
Internal control on personal data privacy” of this prospectus.

Copyright Ordinance (Chapter 528 of the Laws of Hong Kong) (the “Copyright Ordinance”)

The Copyright Ordinance provides comprehensive protection for recognised categories of
work such as literary, dramatic, musical and artistic works. Such protection extends to making
available to the public such works on the Internet. Certain copyrights may subsist in the works
we create in relation to our digital media content and advertising materials, including artistic
works (such as artworks and photos), films (such as videos) or literary works (such as text) that
qualify for copyright protection without registration.

The Copyright Ordinance restricts certain acts such as copying and/or issuing or making
available copies to the public of a copyright work without the authorisation from the copyright
owner which, if done, constitutes “primary infringement” of copyright which does not require
knowledge of infringement. The Copyright Ordinance permits certain acts that can be done in
relation to copyright works without authorisation from the copyright owner, one of which being
fair dealing with a copyright work for the purpose of criticism, review or reporting current events
if accompanied by a sufficient acknowledgement of such copyright work and its author (“Fair
Dealing Defence”). During the Track Record Period, for certain usage of third party copyright
work without authorisation from the copyright owner, such use may not fall under the Fair
Dealing Defence permitted by the Copyright Ordinance and may be subject to third party
copyright infringement claims. It is our legal adviser’s view that the risk of such third party claims
causing a material adverse effect on us are likely to be very low, as our Directors confirm that (i)
we have not and will not without authorisation use third party copyright works of well-known
authors, photographers, artists or other copyright owners whose work may be licensed at a high
license fee; (ii) our contents, which contain third party copyright works obtained without consent,
usually provide acknowledgement as well as a link to the online material from where such work
was obtained, making it clear that such work was derived from the copyright owner; (iii) we
engage in a fast-moving business with new works published every day at a high frequency, such
that most of the copyright works used or reproduced will unlikely have an extended life-span or
relevance; and (iv) during the Track Record Period, none of the copyright infringement
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complaints received from third party copyright owners regarding our use of third party copyright
materials posed a material adverse impact on us, as all complaints received from third party
copyright owners were resolved either by acknowledging the source of the copyright work and/or
its owner or by taking down such copyright work from our websites, with no monetary
compensation sought by and/or paid to such third party copyright owners. Based on the
aforesaid, it is our legal adviser’s view that even if such use of third party copyright works by us
amounts to copyright infringement, it is practically very unlikely that any third party claims
against such use by us will materialise into court litigation proceedings, and even if litigation
ensues, based on our current financial position, there is a very low risk that the liability of
damages awarded against us will pose a material adverse effect on our business operations.

Under the Copyright Ordinance, a person may incur civil liability for “secondary
infringement” if that person, amongst others, possesses, sells, distributes or deals with a copy of
a work which is, and which he knows or has reason to believe to be, an infringing copy of the
work for the purposes of or in the course of any trade or business without the consent of the
copyright owner. However, the person will only be liable if, at the time he committed the act, he
knew or had reason to believe that he was dealing with infringing copies of the work. Our
Directors confirm that they do not have any actual knowledge nor have any reason to believe
that any advertising materials submitted by the customers to our Group for publication, as well
as any works created by our employees or freelancers, during the Track Record Period is an
infringing copy of any work within the meaning of the Copyright Ordinance.

The Hong Kong Government has introduced the Copyright (Amendment) Bill 2014 which
contains, amongst others, the following key legislative proposals that may be relevant to and/or
may potentially impact on our future business operations:-

(a) the proposed introduction of a criminal sanction against communication of copyright
works to the public (including without limitation making available the copyright work
on the Internet) without authorisation from the copyright owner, either in the course
of trade or business that consists of communicating works to the public for profit or
reward, or to such extent as to affect prejudicially the copyright owner. It would be a
defence for the person charged with such offence to prove that at the time of
communicating the copyright work in question, he or she does not know and has no
reason to believe that he or she is infringing the copyright in the copyright work.

(b) the proposed expansion of the scope of the Fair Dealing Defence to cover, amongst
others, (i) the use of a quotation from a copyright work for the purpose of criticism,
review or otherwise, provided, amongst others, that the extent of the quotation is no
more than is required by the specific purpose for which it is used; and (ii) fair dealing
with a copyright work for the purpose of commenting on current events; and

(c) the proposed introduction of “safe harbour” provisions which exempt an online
service provider (“OSP”) from being liable in damages or other pecuniary remedies
for infringement of a copyright work that occurs on the OSP’s service platform
merely because the OSP provides or operates facilities for online services, provided
that the OSP meets certain prescribed conditions which includes, amongst others,
the taking of reasonable steps to limit or stop copyright infringement as soon as
practicable when being notified or when the OSP became aware of the infringement,
and to designate an agent to receive notices of alleged infringements.
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It should be noted that the Copyright (Amendment) Bill 2014 is yet to be passed and it
seems unlikely that the Hong Kong Government will be able to pass the bill before the expiry of
the Legislative Council’s current term in July 2016. If the Hong Kong Government wishes to
introduce any further bills to reform Hong Kong’s copyright law in the future, there will likely be
further public consultation and a new copyright amendment bill will have to be created. As a
result, at this stage, practically speaking, the Copyright (Amendment) Bill 2014 will unlikely pose
any immediate impact or risk on the Company unless the Legislative Council returns to the bill
during its current term.

Please refer to the section headed “Risk Factor — We may face difficulties in complying
with proposed amendments to the Copyright Ordinance” in this prospectus.

For internal control policies adopted by us on the use of pictures and graphics, please
refer to the section headed “Business — Internal Control — Internal control on use of artworks,
photos and videos” in this prospectus.

Control of Obscene and Indecent Articles Ordinance (Chapter 390 of the Laws of Hong Kong)
(the “Control of Obscene and Indecent Articles Ordinance”)

The content we post on our digital media platforms and publish in our magazines are
subject to the regulations of the Control of Obscene and Indecent Articles Ordinance. Subject to
the defence provided in the Control of Obscene and Indecent Articles Ordinance, any person
who publishes, possesses for the purpose of publication or imports for the purpose of the
publication, any obscene article, whether or not he knows that it is an obscene article, commits
an offence and is liable for a fine of HK$1 million and imprisonment for three years.

Under the Control of Obscene and Indecent Articles Ordinance, it is also an offence to
publish any indecent article without sealing such article in wrappers and displaying a notice as
prescribed by the Control of Obscene and Indecent Articles Ordinance.

Subject to the defence provided in the Control of Obscene and Indecent Articles
Ordinance, it is also an offence to publish any indecent article to a person who is a juvenile,
whether it is known that it is an indecent article or that such person is a juvenile. Such offences
impose a fine of HK$400,000 and imprisonment of 12 months on first conviction. A second or
subsequent conviction will give rise to a fine of HK$800,000 and imprisonment of 12 months.

The Obscene Articles Tribunal is empowered to refuse an application to make a
classification of an article, to classify an article as neither obscene nor indecent, indecent or
obscene or to determine whether articles published in magazines in Hong Kong are obscene or
indecent.

Competition

The Competition Ordinance (Chapter 619 of the Laws of Hong Kong) came into force on 14
December 2015. The Competition Ordinance prohibits certain restrictions on competition in
Hong Kong by the following rules: (i) first conduct rule: prohibits anti-competitive agreements if
the object or effect of the agreement, concerted practice or decision is to prevent, restrict or
distort competition in Hong Kong; (ii) second conduct rule: prohibits abuse of market power if the
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object or effect of the conduct is to prevent, restrict or distort competition in Hong Kong; (iii)
merger rule: prohibits anti-competitive mergers and acquisitions that have or are likely to have
the effect of substantially lessening competition in Hong Kong. Currently, the merger rule only
applies to mergers involving carrier licence holders within the Telecommunications Ordinance
(Chapter 106 of the Laws of Hong Kong).

Although an exemptions is available under the first conduct rule, where the combined
turnover does not exceed HK$200 million in a calendar year, this exemption does not apply if the
conduct involves serious anti-competitive conduct such as price fixing. Under the exemptions to
the second conduct rule if the turnover of a conduct does not exceed HK$40 million for the
turnover period, it is exempted from the second conduct rule. Penalties for infringement that may
be imposed by the Competition Tribunal includes, among others, pecuniary penalty (up to 10% of
the turnover of the companies involved for up to three years in which the contravention occurs),
financial penalty, disqualification order against a director and prohibition order.

Books Registration Ordinance (Chapter 142 of the Laws of Hong Kong) (the “BRO”)

During the Track Record Period, our Group published magazines periodically. Under the
BRO, the publisher of a magazine which issues its editions less than four times a week shall,
within one month after such magazine is first published, printed, produced or otherwise made in
Hong Kong, deliver free of charge five copies of each edition of such magazine to the Secretary
for Home Affairs of Hong Kong for registration. Any person who contravenes such requirement
under the BRO shall be guilty of an offence and shall be liable on conviction to a fine of
HK$2,000.

CERTAIN JURISDICTIONS OUTSIDE HONG KONG

We are headquartered in Hong Kong and substantially all of our operations are in Hong
Kong. All of our employees are in Hong Kong. We, among others, (i) do not own or lease any real
or tangible property in the US, the PRC, the United Kingdom, Canada, Singapore and Australia
(the “Relevant Jurisdictions”) or employ any persons in the Relevant Jurisdictions for any
length of time; (ii) do not maintain an office or fixed place of business in the Relevant
Jurisdictions; (iii) deliver products from Hong Kong to customers in the Relevant Jurisdictions on
a free on board basis; and (iv) except for gains on the sale of products and services to customers
in the Relevant Jurisdictions, have not received any interest, rent, royalties, dividends or any
items of income from the Relevant Jurisdictions. However, our legal advisers of the Relevant
Jurisdictions have advised us that we may still be subject to certain laws and regulations of the
Relevant Jurisdictions that may be potentially relevant to our businesses regardless of the
location of the retailer or service provider, including consumer protection laws, product safety
and liability laws, intellectual property protection laws as well as advertising and marketing laws
and data privacy and data security laws. These laws and regulations are summarised below.

During the Track Record Period, a majority of our revenue was derived from Hong Kong
and the US which are, in our Directors’ view, material to our business. Our Directors consider
that the relevant laws and regulations in other jurisdictions (other than Hong Kong and the US)
do not have a material impact on our business given that (i) substantially all of our business
operations are located in Hong Kong; (ii) all of our office, warehouse and full-time employees are
based in Hong Kong; (iii) each of these jurisdictions contributed less than 8% of our revenue
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during the Track Record Period; (iv) the terms and conditions with our digital media customers
are generally concluded in Hong Kong; (v) the risk passes to our e-commerce customers when
the goods are transferred out of our warehouse in Hong Kong; and (vi) we did not experience any
incident of non-compliance which materially and adversely affected our businesses, financial
condition and results of operations during the Track Record Period. Our Directors have also
sought the advice from overseas legal advisers to understand the current laws and regulations
(including any tax, licensing or other legal requirements) in these jurisdictions that may be
potentially relevant to our business. To the extent we have complied with these requirements,
our Directors consider the potential cumulative legal consequences, as a result of any
non-compliance of the laws and regulations in these jurisdiction, are likely to be not material to
our Group in aggregate.

For details of the risk associated with compliance with relevant overseas legal and
regulatory requirements, please refer to the section headed “Risk factors — Our international
footprint exposes us to a variety of different local legal, regulatory, tax, payment, and cultural
standards which we might fail to comply with” of this prospectus.

US LAWS AND REGULATIONS
l. US trade and customs laws

A. Merchandise description, tariff classification, country of origin requirements or
valuation

The requirements of the sections identified below primarily apply to importers,
vendors, agents, etc., but they also pertain to companies such as our Group selling a wide
variety of goods (apparel, footwear, consumer electronics, toys, etc.) for importation and
distribution in the United States, in that we have the obligation to provide accurate and
compliant documents and related information to the US authorities.

19 USC § 1484: Section 1484 of the Tariff Act of 1930, as amended, (19 USC §
1484), requires that one of the parties qualifying as “importer of record” shall, using
reasonable care, file with the Bureau of Customs and Border Protection (the “CBP”)
documents and information as is necessary to enable Customs to determine whether the
merchandise may be released from CBP custody and to enable Customs to:

. properly assess duties on the merchandise,
. collect accurate statistics with respect to the merchandise, and
. determine whether any other applicable requirement of law (other than a

requirement relating to release from customs custody) is met.

19 USC § 1304(a): Section 1304(a) of the Tariff Act of 1930, as amended, (19 USC §
1304(a)), states that unless excepted in Section 1304 of the statute, every article of
foreign origin (or its container) imported into the United States shall be marked in a
conspicuous place as legibly, indelibly, and permanently as the nature of the article (or
container) will permit in such manner as to indicate to an ultimate purchaser in the United
States the English name of the country of origin of the article.

19 USC § 1592: Section 1592(a) of the Tariff Act of 1930, as amended, (19 USC §
1592), states that no person, by fraud, gross negligence, or negligence:
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(A) may enter, introduce, or attempt to enter or introduce any merchandise into
the commerce of the United States by means of (i) any document or
electronically transmitted data or information, written or oral statement, or act
which is material and false, or (ii) any omission which is material; or

(B) may aid or abet any other person to violate subparagraph (A) immediately
above.

Section 141.86(a) of the Customs regulations (19 CFR § 141.86(a)) requires that
invoices submitted to Customs contain:

. the port of entry to which the merchandise is destined;

. the time when, the place where, and the person by whom and the person to
whom the merchandise is sold or agreed to be sold;

. a detailed description of the merchandise, including the name by which each
item is known, the grade or quality, and the marks, numbers, and symbols
under which sold by the seller or manufacturer to the trade in the country of
exportation, together with the marks and numbers of the packages in which
the merchandise is packed;

. the quantities in the weights and measures of the country or place from which
the merchandise is shipped, or in the weights and measures of the United
States;

. the purchase price of each item in the currency of the purchase, if the

merchandise is shipped in pursuance of a purchase;

. the kind of currency;

. all charges upon the merchandise itemized by name and amount, including
freight, insurance, commission, cases, containers, coverings, and cost of
packing; and

. the country of origin of the merchandise.

Additionally, pursuant to 19 CFR 141.86(a) invoices for particular classes of
merchandise shall set forth additional specified information. These additional classes of
merchandise requiring additional information include footwear, glassware and glass
products, certain hats and headgear, textile fiber products, wearing apparel, and watches.

B. Prohibited and restricted goods

19 USC § 1595a: Section 1595a(c)(2) of the Tariff Act of 1930, as amended (19 USC
§ 1595a(c)(2)) states in pertinent part that merchandise may be seized and forfeited if:
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. its importation or entry is subject to any restriction or prohibition which is
imposed by law relating to health, safety, or conservation and the merchandise
is not in compliance with the applicable rule, regulation, or statute;

. its importation or entry requires a license, permit or other authorisation of an
agency of the United States Government and the merchandise is not
accompanied by such license, permit, or authorisation;

. it is merchandise or packaging in which copyright, trademark, or trade name
protection violations are involved;

. it is trade dress merchandise involved in the violation of a court order citing 15
USC § 1125; or

. it is merchandise which is marked intentionally in violation of the Customs
country of origin marking statute (19 USC § 1304).

Under Section 1595a(b), every person who directs, assists financially or otherwise,
or is in any way concerned in any unlawful activity mentioned in Section 1595a(c),
including Section 1595a(c)(2), shall be liable to a penalty equal to the value of the article
or articles introduced or attempted to be introduced.

C. Intellectual property restrictions

19 USC § 1526: Section 1526(a) of the Tariff Act of 1930, as amended (19 USC §
1526(a)) states that it shall be unlawful to import into the United States any merchandise of
foreign manufacture if such merchandise, or the label, sign, print, package, wrapper, or
receptacle, bears a trademark owned by a person or organization within the United States,
and registered in the Patent and Trademark Office by a person domiciled in the United
States, under certain statutory trademark registration provisions. Under Section 1526(e)
merchandise bearing a counterfeit mark imported into the United States shall be seized
and, in the absence of the written consent of the trademark owner, forfeited for violations
of the customs laws. Moreover, under Section 1526(f)(1) any person who directs, assists
financially or otherwise, or aids and abets the importation of merchandise for sale or public
distribution that is seized under Section 1526(e) shall be subject to a civil fine.

1. Product safety and product liability laws
The US has various legal regimes concerning product safety and product liability laws and
two areas with particular relevance to our business include: (i) private lawsuits; and (ii)
administrative actions taken by the US government.
A. Consumer Product Safety Act (the “CPSA”)
The CPSA, (15 USC. Ch. 2051-89), prohibits the selling, offer for sale, manufacture

for sale, distribution in commerce, or import into the US of consumer products: (1) that
contain a defect that creates a substantial product hazard or creates an unreasonable risk
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of serious injury or death; or (2) that are not in conformity with an applicable consumer
product safety rule under the CPSA or any similar regulation. Consumer products are
generally defined as “any article, or component part thereof, produced or distributed (i) for
sale to a consumer for use in or around a permanent or temporary household or residence,
a school, in recreation, or otherwise, or (ii) for the personal use, consumption or enjoyment
of a consumer in or around a permanent or temporary household or residence, a school, in
recreation, or otherwise...” There are exemptions from this definition for items such as
firearms, tobacco products and others.

Violations of the CPSA can result in significant civil penalties and criminal penalties
that include both fines and imprisonment as well as forfeiture of the assets associated with
the criminal acts.

One of the key effects of the CPSA is the creation of the Consumer Product Safety
Commission (“CPSC”), an independent agency of the US government with jurisdiction
over consumer products. The CPSC seeks to ensure that regulated entities carry out their
responsibilities as required by law. The CPSC works closely with the CBP to exercise its
authority over consumer products offered for import into the US. Their authority includes,
among others:

. banning a consumer product that it deems to present an unreasonable risk of
injury (15 USC. Ch.2057);

. inspecting any factory, warehouse, or shipping container in which consumer
products are manufactured or held for distribution (15 USC. Ch. 2065);

. refusing importation of consumer products that: fail to comply with applicable
safety rules; are not accompanied by required certification; are imminently
hazardous or constitute a substantial product hazard; or are products of a
manufacturer who is not in compliance with its inspection and record-keeping
obligations (15 USC. Ch. 2066); and

. in certain circumstances, destroying detained products that are refused
importation into the US.

The CPSC’s jurisdiction includes enforcement of consumer product regulations
against importers and foreign sellers, including our Group and our products sold into the
usS.

B. The Flammable Fabrics Act (the “FFA”)

The FFA (15 USC. 25 Ch. 1191-1204) bans the sale of any product, fabric, or related
material which fails to conform to flammability standards. Standards have been
established for the flammability of clothing textiles and are applicable to all fabric. Nearly
all apparel products are subject to the FFA and its associated regulations (16 CFR
1602-33). Our apparel products sold into the US are subject to the FFA.

Standard for the flammability of clothing textiles (16 C.F.R. ch. 1610): established
under the FFA, this regulation applies to all adult apparel and provides methods of testing
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the flammability of clothing and textiles intended to be used for clothing by classifying
fabrics into three classes of flammability based on their speed of burning.

C. The Textile Fiber Products Identification Act (the “TFPIA”)

The TFPIA (15 USC. Ch. 70-70k) prohibits the importation, manufacture, sale, offer
for sale, transportation for sale, distribution, or advertising of any textile fiber product that
is misbranded or falsely or deceptively advertised. To avoid being considered misbranded,
the TFPIA requires that most textile products have a label attached to each textile product
(and if necessary, the package or container) in a secure manner, which lists out:

. The generic names and percentages by weight of the constituent fibers in the
product;
. The name under which the manufacturer or other responsible company does

business, or the registered identification number of the company; and
. The name of the country where the product was processed or manufactured.

Articles of apparel are specifically covered by the TFPIA (16 CFR Ch. 303.45(a)(1)).
The Federal Trade Commission has various remedies for violations of the TFPIA and its
regulations. It may issue an administrative order, seek civil penalties, and bring an action
in federal court. Our apparel products sold into the US should comply with the TFPIA.

D. State law claims

Generally speaking, state laws allow persons who are killed or injured or whose
property is damaged by dangerous or defective goods to sue anyone in the supply chain
(including foreign companies), such as the manufacturer, distributor, and retailer of the
products. The liability is usually based on the theory of negligence or strict liability. Each
state’s law varies, but usually to succeed in a claim of negligence the plaintiff will have to
prove the following: (1) that the defendant owed a duty to the plaintiff to use reasonable
care in design, manufacture, or marketing of a product; (2) that the defendant breached
that duty; and (3) that the defendant’s breach proximately caused the plaintiff’s injury. To
succeed under a strict liability claim, the plaintiff must generally prove: (1) defendant sells
the product in the course of its business; (2) the product is in a defective condition or is
unreasonably dangerous when put to a reasonably anticipated use; (3) the product was
used in a manner reasonably anticipated; and (4) plaintiff was injured as a result of the
defective condition.

Intellectual property laws

Intellectual property laws in the United States provide protection in the form of patents,

trademarks, copyrights, and trade secrets and other tangible or intangible personal or property
rights of third parties. The US also has a body of robust advertising and marketing laws that
regulate the advertisements and marketing efforts in the US.
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(A) Trade secrets

We may obtain trade secrets belonging to our US customers during the normal
course of business and will have obligations to maintain the confidentiality of those trade
secrets.

(B) Patents

Utility patents protect patentable inventions such as processes, machines,
compositions of matter and functional movements. Design patents protect the aesthetic
aspects of a product and not the functional aspects. As a general rule, products sold in the
US or to US customers may not infringe upon these patents.

(C) Copyrights

US copyright law governs original works of authorship (including websites, clothing
designs, material designs and publications). These laws are directly applicable to
websites, apparel and publications. If our products or publication contain content created
by other parties, although the other party may be the person primarily responsible for
violation of copyright laws, we still have some exposure. We are the party primarily
responsible for the content that we create.

(D) Trademarks and trade dress

US trademark law governs names, symbols, slogans, designs or a combination of
these items used to identify goods or services and to distinguish them from those
manufactured, sold or serviced by others. Trade dress generally relates to the distinctive
packaging or design of a product that promotes the product and distinguishes it from other
products in the marketplace. In our business risks of infringement primarily relate to the
configurations of apparel and shoe products and the use of protected trademarks on such
products, including the sale of such products without the permission of the trademark
owner.

(E) Advertising and marketing laws

US law defines advertisement broadly to include various types of commercial
messaging. We are subject to US federal and state laws and regulations applicable to
advertisements and marketing efforts when we advertise to US consumers. US law
requires, among other things, that advertisements must be truthful and non-deceptive, and
must not be unfair or misleading.

Data privacy laws, data security laws and breach notification laws

The U.S. does not have a single law that governs data privacy and data security. A body of

related data privacy and data security laws that consist of federal laws, state laws, and federal
and state regulations governs in this area. Related to data privacy laws and data security laws,
state breach notification laws, which can be substantially different depending on the state,

— 89 —



REGULATORY OVERVIEW

require entities that suffered a data breach to notify affected customers. Although our corporate
domicile is in Hong Kong and we store customer data in Hong Kong, U.S. data privacy laws and
data security laws apply to our business because these laws provide broad jurisdictional scope
to cover entities “doing business” in the U.S. Doing business in the U.S. includes marketing to
U.S. residents and providing products or services to U.S. residents. Similarly, breach notification
laws have broad jurisdictional scope to cover any company “doing business” in the relevant state
or territory.

(A) Data privacy

Data privacy laws generally govern how data is collected and shared (e.g.,
customers must be on notice of an entity’s collection of sensitive information such as
location data). Often data privacy laws are sector specific (e.g., healthcare industry
privacy laws). Industries that do not have sector-specific law generally govern by
self-regulation and enforcement. Therefore, the relevant authority does not proscribe data
privacy rules. Instead, the authority merely issues data privacy “Best Practices.” The
authority may initiate enforcement proceedings against entities that, in the authority’s
view, fall short of adequately protecting privacy. Privacy violations can result, for example,
by failing to follow a posted privacy policy that contains data privacy representations
related to Fair Information Practice Principles such as notice, consent, or control (e.g., the
ability to update false information or opt out of third party data sharing).

(B) Data security

Data security laws generally govern how data should be safeguarded to prevent
unauthorized access to or use of customer data. Similar to data privacy laws, data security
laws are often sector specific (e.g., financial industry data security laws). Industries that
do not have sector-specific laws generally govern by self-regulation and enforcement.
Again, the relevant authority does not proscribe data security standards, but instead
merely publishes data security “Best Practices.” The authority may initiate enforcement
proceedings against entities that, relative to other entities in similar industries, failed to
implement reasonable data security — the standards develop based on the market’'s
adoption of security practices and changes in technology. Data security violations can
result, for example, by failing to honor security representations related to data, or failing to
implement widely-adopted security procedures such as encrypting customer’s passwords
or imposing password-strengthening rules.

(C) Breach notification laws

Breach notification laws have been enacted in 47 states and other U.S. territories to
govern how entities that suffer a data breach should respond. Each breach notification law
provides for different definitions of personal information, different exceptions, and different
obligations regarding the notifications to affected customers.

PRC LAWS AND REGULATIONS

The PRC laws and regulations that apply regardless of the location of our operations as
follows.
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Intellectual property right (“IP Right”)

According to Regulation of the People’s Republic of China on the Customs’ Protection of
Intellectual Property Right (<3 A [ 70 20 ik 2 4 165 BH OR 5 591 ) ), import or export of goods
that infringe the IP Right is forbidden. IP Right owners may file an application to the customs at
the place of import or export for seizure of suspected infringing goods when it comes to their
knowledge. The suspected infringing goods so seized shall be confiscated if the customs prove
it to be at infringement of IP Right after investigation.

If products sold to residents within the PRC infringe the IP Right, we may be subject to the risk
of confiscation by the PRC customs and liable to criminal liability in case of violating the laws.
Pursuant to the Criminal Law of the People’s Republic of China ({# #: N RILFIE L)) (the “PRC
Criminal Law”), (1) any person, without permission from the owner of a registered trademark, uses
a trademark which is identical with the registered trademark on the same kind of commodities shall,
if the circumstances are serious, be subject to a fixed-term imprisonment of not more than three
years or detention and/or a fine; if the circumstances are especially serious, he shall be subject to
a fixed-term imprisonment of not less than three years but not more than seven years and a fine; (2)
any person knowingly sells commodities bearing counterfeit registered trademarks shall, if the
amount of sales is relatively large, be subject to a fixed-term imprisonment of not more than three
years or detention and/or a fine; if the amount of sales is substantial, he shall be subject to a
fixed-term imprisonment of not less than three years but not more than seven years and a fine.

The Directors confirm that during the Track Record Period and up to the Latest Practicable
Date, we have neither received any claims or complaints on our products nor subject to any
investigation or confiscation of our products by relevant governmental authorities for any
infringement of intellectual property rights.

Product quality
Criminal jurisdiction in cases of infringement

According to the requirements of the PRC Criminal Law, this law is applicable to a
foreigner who commits an offence against the PRC or its citizen outside the territory of the PRC
provided that such offence shall be subject to a minimum of three years imprisonment in
accordance with this law, unless exempted by the law of the jurisdiction where the offence is
committed.

The judicial authority of the PRC shall have the right to pursue criminal liability if a foreign

company sells products detrimental to health and safety of property and therefore, contravenes
with the PRC Criminal Law and commits an offence. According to the requirements of the PRC
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Criminal Law, a manufacturer or vendor who adulterates goods, passes fake goods off as
genuine ones, passes inferior goods off as superior ones, or passes unqualified goods off as
qualified ones and if the sales amount is more than RMB50,000 but less than RMB200,000, he
shall be subject to less than two years imprisonment or detention and/or subject to a fine of more
than 50% but less than 200% of the sales; if the sales amount is more than RMB200,000 but less
than RMB500,000, he shall be subject to more than two years but less than seven years
imprisonment and subject to a fine of more than 50% but less than 200% of the sales; if sales
amount is more than RMB500,000 but less than RMB2,000,000, he shall be subject to more than
seven years imprisonment and subject to a fine of more than 50% but less than 200% of the
sales; if sales amount is more than RMB2,000,000, he shall be subject to 15 years or life
imprisonment and subject to a fine of more than 50% but less than 200% of the sales or
confiscation of property.

UNITED KINGDOM LAWS AND REGULATIONS

The UK laws and regulations that apply regardless of the location of our operations are as
follows.

Direct marketing

The DPA also applies to direct marketing, along with the Privacy and Electronic
Communications (EC Directive) Regulations 2003 (“PECRegs”). If we send direct marketing to
individuals in the UK, we need to comply with the regulations. There is a general requirement to
obtain consent before sending electronic marketing (e.g. via e-mail), subject to certain
exceptions.

Intellectual property

We need to ensure we have the rights to use the intellectual property (e.g. the logos,
photographs or trade marks) of the third parties whose products we are selling. We could be
sued for infringement of a third party’s intellectual property if we sell counterfeit products, or
genuine products not put on the market in the European economic area by the trade mark owner
or with the trade mark owner’s consent. In addition to the civil remedies available to prohibit a
company or individual from selling counterfeit or infringing goods, there are also criminal
sanctions which (although rarely) can be used against infringers.
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Advertising and marketing

All advertisements (online and offline) targeted at UK consumers must comply with
consumer protection laws (in particular, advertisements must not be misleading), including in
particular the Consumer Protection from Unfair Trading Regulations 2008, a breach of which can
constitute a criminal offence. Online advertising campaigns must comply with the same
requirements. There is also the UK Code of Non-broadcast Advertising, Sales Promotion and
Direct Marketing (the “CAP Code”). These include very specific rules about the content and form
of prize promotions. The CAP Code does not have legislative force, but complaints regarding
breaches are adjudicated upon by the Advertising Standards Authority (the “ASA”), which is the
independent advertising regulator in the UK and can impose certain low-level sanctions.

Consumer protection

The Consumer Rights Act 2015 will apply to our contracts with consumers (they will not
apply to our contracts with other businesses). Generally, there is a requirement that any goods
sold will be of satisfactory quality, fitness for purpose and matching the description. This also
applies to any digital content supplied. As we will use our e-commerce platform to conclude
contracts electronically, the Electronic Commerce (EC Directive) Regulations 2002 impose
requirements about the information that must be provided to customers contracting with us.
Such information (for example how the customer can identify and correct any input errors in the
order or the language(s) offered for the conclusion of the contract), must be made available to
our customers in an unambiguous manner. As our customer contracts will be concluded virtually
(i.e. there is no physical exchange between vendor and customer), we are also obliged to comply
with the Consumer Contracts (Information, Cancellation and Additional Charges) Regulations
2013 (which apply to all contracts made on or after 13 June 2014). These regulations impose a
series of obligations on traders concluding contracts through their websites, such as a
requirement for certain information to be clearly indicated to the customer.

Product labelling

There are a number of mandatory and voluntary labels that apply to products that are sold
on the market in the EU/UK; however, the labels required vary depending on the type of
products. The key labels are as follows:

. The CE mark — The CE mark is effectively a self-declaration by the manufacturer
that the product satisfies the essential requirements of the relevant directive(s)
which apply to the particular product; and

. The crossed out wheelie bin — If a product falls under Directive 2012/19/EC on
Waste Electrical and Electronic Equipment, the directive requires that a crossed out
wheelie bin symbol is applied to all electrical and electronic equipment to identify
waste which must be separately collected from household waste.

— 03 —



REGULATORY OVERVIEW

CANADA LAWS AND REGULATIONS

The Canada laws and regulations that apply regardless of the location of our operations
are as follows.

Data privacy

Privacy in Canada is covered both by federal legislation (the Personal Information
Protection and Electronic Documents Act) and by provincial legislation. In general, these laws
require consent to collect, use and disclose personal information from Canadians. They also
require that collected information be safeguarded, and they impose various other requirements,
such as those relating to data correction, retention, destruction, and breach notification. Failure
to comply may result in civil damage awards (which are generally based on the damage caused,
and the importance of deterring future breaches) and similar remedies.

Spam

In general, we need consent to send commercial electronic messages (including emails,
text messages, and other electronic messages) into Canada. We must also comply with certain
content requirements, including those relating to sender details and unsubscription requests.
Failure to comply may result in administrative monetary penalties of up to CAD10 million per
occurrence, plus civil damage awards and similar remedies.

Intellectual property

Section 27 of the Copyright Act prohibits the sale, rental, distribution and importation into
Canada of goods which infringe copyright. Section 20 of the Trade-marks Act prohibits the sale,
distribution, advertisement or importation into Canada of goods or services in association with a
trade-mark that is confusing with a registered Canadian trade-mark. Other Canadian intellectual
property statutes contain similar prohibitions. Failure to comply may result in civil and criminal
remedies, including damages (which are based on the damage caused or profits earned from the
infringement), fines (up to CAD1 million per offence for copyright infringement, and there are no
maximums for trade-mark infringement) and potentially imprisonment (for up to two years per
offence for trade-mark infringement, and up to five years per offence for copyright infringement).

Consumer protection

Consumer protection laws in Canada require truth in advertising, and impose various other
requirements on products and services advertised and sold in Canada. In addition to provincial
consumer protection laws, to a certain extent, consumer protection is governed by the federal
Competition Act. Failure to comply may result in civil remedies, including damages, fines and
imprisonment (for example, some provinces impose fines up to CAD300,000, and imprisonment
for up to one year; whereas under the federal Competition Act, the penalties can be up to CAD15
million and up to 14 years’ imprisonment).
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Product safety

Canadian laws impose safety requirements on products sold in Canada. For example, the
Canada Consumer Product Safety Act sets requirements for the manufacture, importation,
advertising and sale of consumer products. The legislation prohibits the manufacturing,
importing, advertising or sale of dangerous products. It also requires the maintenance of certain
specified documentation, and sets out duties in respect of product safety. Some products may
also require licensing prior to being sold in Canada. Failure to comply may result in civil and
criminal remedies, including fines (up to CAD5 million for some offences) and potentially
imprisonment (up to two years for some offences). Directors, officers and agents may also be
subject to the same punishments.

E-commerce laws

Several Canadian provinces have e-commerce laws which require retailers to make
various disclosures and take various steps to sell products and services online in Canada. For
example, the Internet Agreements section of Ontario’s Consumer Protection Act requires
retailers to disclose their name, contact information, a fair and accurate description of their
goods/services, an itemised list of prices and all charges, a total amount payable, the applicable
monetary currency, a list of all restrictions and conditions, the delivery dates, all rights regarding
returns and cancellation, and other material terms. Prior to accepting the agreement, the
consumer must have the opportunity to review the above information, correct any errors, and
accept/decline the agreement. The retailer must provide a copy of the terms and conditions
within 15 days after acceptance of the agreement. Failure to comply may result in civil remedies,
including damages and fines (having a range of penalties similar to those under the paragraph
headed “Consumer protection” above).

SINGAPORE LAWS AND REGULATIONS

The Singapore laws and regulations that apply regardless of the location of our operations
are as follows.

Data protection

Generally, under the Personal Data Protection Act 2012 (No. 26 of 2012), we will need
consent to collect, use and disclose personal information from individuals. We are required to
safeguard any information in our possession by ensuring that reasonable security arrangements
are made for the adequate protection of such information, including implementing robust policies
and procedures. We are also required to comply with various other data privacy obligations,
including those in relation to data correction, retention, destruction, transfer of data to another
country, and breach notification.

The Personal Data Protection Commission may, inter alia, direct non-compliant
organisations to (i) stop collecting, using or disclosing personal data; (ii) destroy personal data
collected; (iii) provide access to or correct the personal data; and/or (iv) pay a financial penalty
not exceeding SGD1 million.
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Intellectual property

Generally, it is unlawful to import goods into Singapore which infringe intellectual property
rights. Failure to comply may result in civil remedies and criminal sanctions, including fines of up
to SGD10,000 for each imported good, thing or article infringing intellectual property rights (such
as a good or thing to which a trade mark is falsely applied or an article made without the consent
of the copyright owner), but not exceeding in aggregate SGD100,000, and/or imprisonment for a
term not exceeding 5 years. In addition, the forfeiture and/or destruction of the infringing items
may be ordered.

Trade descriptions and product safety laws

The Consumer Protection (Trade Descriptions and Safety Requirements) Act (Chapter 53
of Singapore) prohibits the application of false trade descriptions to goods in the course of trade
or business, as well as the supply of goods to which a false trade description has been applied.
In particular, it is an offence to falsely indicate that any goods supplied or methods adopted are
or are of a kind supplied to or approved by any person, including any government or government
department or agency or any international body or agency whether in Singapore or abroad. A
breach of these laws may result in criminal penalties, such as imprisonment for up to 2 years
and/or fines of up to SGD10,000.

Consumer Protection (Consumer Goods Safety Requirements) Regulations 2011 (the
“Consumer Goods Safety Requirements Regulations”)

The Consumer Goods Safety Requirements Regulations require consumer goods to
conform with the required safety standards. The Standards, Productivity and Innovation Board
(SPRING Singapore) may publicly declare such goods unsafe and/or direct suppliers to (i)
control or cease supply of such goods; and (ii) inform users of the potential danger of the goods,
if any of these consumer goods do not conform to the required safety standards. A breach of
these laws may result in criminal penalties such as imprisonment for up to 2 years and/or fines of
up to SGD10,000.

Spam laws

In general, we are required to obtain consent or requests from recipients to send
commercial electronic messages (including via electronic mail, text or multi-media messaging)
to recipients in Singapore. We are required to comply with certain content requirements,
including in relation to unsubscribe requests, subject field and header information. Types of
relief that may be granted to claimants under the Spam Control Act (Chapter 311A of Singapore)
include injunctions, damages and statutory damages which would generally not exceed SGD25
per electronic message and SGD1 million in aggregate, etc.

AUSTRALIA LAWS AND REGULATIONS

The Australia laws and regulations that apply regardless of the location of our operations
are as follows.

Australia Consumer Law

The Australian Consumer Law, as contained in Schedule 2 to the Competition and
Consumer Act 2010 (Cth) (*ACL”), imposes statutory obligations upon manufacturers and
suppliers of goods in terms of marketing and advertising, product safety, quality guarantees and
product liability. It gives regulators (specifically the Australian Competition and Consumer
Commission) (“ACCC”), competitors and consumers various statutory causes of action when a
manufacturer’s or supplier’s conduct contravenes the legislation.
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Prohibiting unfair practices, misleading or deceptive conduct or conduct likely to mislead or
deceive

To date, successful prosecutions by the ACCC against foreign on-line traders have been
based on claims relating to a misrepresentation about the product or service being sold. A
number of these actions have been successfully prosecuted indicating that the ACCC has a
willingness to take enforcement action against foreign on-line traders.

Prohibiting false representations in relation to the supply of goods

The ACL prohibits certain types of representations made in connection with the supply of
goods or services, or in connection with the promotion by any means of the supply or use of
goods and services. These relevantly include false or misleading representations: (i) that the
goods are of a particular standard, quality, value, grade, composition, style or model or have had
a particular history or particular previous use; (ii) that the goods or services are new; (iii) about
the price of goods or services; (iv) that the goods or services have sponsorship, approval,
performance, characteristics, accessories, uses or benefits; (v) about the availability of facilities
for the repair of goods or of spare parts for goods; or (vi) about the place of origin of goods.

The remedies available for breach of the above two prohibitions include compensation, an
injunction to prevent future conduct, a declaration that statements or representations however
made were in contravention of the ACL and corrective advertising.

Statutory guarantees into the supply of goods to consumers for which both manufacturers and
suppliers are liable

The ACL attaches a number of guarantees to the supply of goods and services to
consumers. These guaranteed rights to consumers include, without limitation, that: (i) the
supplier has the right to sell the goods; (ii) the goods are of acceptable quality; (iii) the goods
match their descriptions; and (iv) the goods are fit for any purpose that the supplier represents,
etc. A broad range of remedies is available against suppliers (including compensation, refund
and replacement).

Provisions relating to safety standards, bans, recalls, safety warning notices and notification
obligations

Under the ACL, a rigorous product safety law applies to consumer goods and
product-related services which includes: (i) the imposition of mandatory safety standards; (ii)
bans on products, either on an interim or permanent basis; (iii) issuance of safety warning
notices; and (iv) issuance of compulsory recall notices that require suppliers to recall a product.

The Australian Commonwealth Minister may make a safety standard about a number of
matters as are reasonably necessary to prevent or reduce risk of injury to any person. The
supply of goods in contravention of a prescribed safety standard is prohibited. If a standard
applies to consumer goods, and the goods do not meet that standard, a supplier also must not
manufacture, possess or have control of those goods.

A supplier may be found guilty of a criminal offence if they fail to comply with a mandatory

safety standard. The maximum fine is AUD220,000 for an individual or AUD1.1 million for a
corporation. Civil penalties for the same amounts also apply.
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Manufacturers directly liable for certain losses caused by defective goods

The ACL allows a claim to be made against a manufacturer (or ‘deemed’ manufacturer
which has a broad definition) when goods with safety defects cause injury, loss or damage.
Goods have a safety defect if their safety is not such as persons generally are entitled to expect
and the product must actually be unsafe, not just of poor quality or inoperative. A person
suffering loss or damage as a result of a safety defect can seek compensation for personal injury
and death. In addition, the ACL also provides the ACCC with a number of alternatives apart from
criminal prosecution which includes the power to issue infringement notices for offences. The
maximum amount payable by a corporation is AUD66,000.

Intellectual property rights

It is unlawful to import goods into Australia which infringe intellectual property rights
(including but not limited to trade mark, copyright, patents and designs). This includes registered
and unregistered intellectual property rights. Failure to consider intellectual property rights in
facilitating importing arrangements in Australia may result in the supplier and/or the importer
being the subject of legal action by the owner of the intellectual property rights in Australia.

A range of enforcement options are available for owners of intellectual property rights in
Australia who believe their rights are being infringed. These include: (i) civil court action seeking
remedies such as injunctions to restrain the infringing conduct, damages or an account of
profits, delivery up of infringing items and legal costs. Court action may be used to protect
certain unregistered intellectual property rights, such as through actions for misleading or
deceptive conduct or passing off; and (ii) notices of objection lodged with the Australian Customs
and Border Protection Service by owners of intellectual property rights under which the service
will seize goods infringing copyright or registered trademarks to enable the intellectual property
rights holder to institute legal action.

Certain breaches of the Trade Marks Act 1995 (Cth) (“TM Act”) and Copyright Act 1968
(Cth) (“Copyright Act”) constitute criminal offences. In a limited number of circumstances, law
enforcement agencies such as state and federal police will take action in relation to these
criminal provisions. The Copyright Act similarly provides for criminal sanctions.

The Copyright Act provides for individuals to be fined up to AUD50,000 and for
corporations to be fined up to AUD250,000. The possible term of imprisonment is up to five
years. The penalties under the TM Act are sentences up to two years and fines of up to
AUDS55,000.

Data protection and privacy
Privacy

The Federal Privacy Act 1988 (Cth) (“Privacy Act”) and its Australian Privacy Principles
(“APPs”) is the principal privacy statute in Australia. The Privacy Act regulates collection, use,

disclosure and retention of ‘personal information’ that is collected for inclusion in any form of
print or electronic ‘record’ or in a ‘generally available publication’.
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Consequently, an entity that collects the personal information of individuals in Australia
must, amongst other matters, have an Australian law compliant privacy policy, notify individuals
of a number of matters at or before the time personal information is collected, of the
circumstances in which it may use and disclose personal information that it holds and obtain
consent in certain circumstances (e.g. where sensitive information is collected).

The Privacy Commissioner is responsible for the enforcement of the Privacy Act and will
investigate an act or practice if the act or practice may be an interference with the privacy of an
individual and a complaint about the act or practice has been made. The Privacy Commissioner
may also investigate any ‘interferences with the privacy of an individual’ (i.e. any breaches of the
APPs) on its own initiative (i.e. where no complaint has been made). After investigating a
complaint, the Privacy Commissioner may dismiss the complaint or find the complaint
substantiated and make declarations that the organisation rectify its conduct or that the
organisation redress any loss or damage suffered by the complainant. Furthermore, fines of up
to AUD340,000 for an individual and AUD1.7 million for corporations may be requested by the
Privacy Commissioner and imposed by the Courts for serious or repeated interferences with the
privacy of individuals.

Spam

The Spam Act 2003 (Cth) (“Spam Act”) prohibits the sending of electronic marketing
(which is referred to as ‘commercial electronic messages’, including email) with an Australian
link where the sender does not have express consent or consent implied from an existing
commercial relationship. A message has an Australian link if it originates overseas but was sent
to an address accessed in Australia. Under the Spam Act, a commercial electronic message
must not be sent without the prior ‘opt- in’ consent of the recipient. In addition, each electronic
message (which the recipient has consented to receive) must contain a functional unsubscribe
facility to enable the recipient to opt-out from receiving future electronic marketing. The sending
of commercial electronic messages in Australia is enforced by the Australian Communications
and Media Authority. A failure to comply with the Spam Act (including unsubscribing a recipient
that uses the unsubscribe facility) may have costly consequences, with repeat offenders facing
penalties of up to AUD1.7 million per day.

INTERNATIONAL SANCTIONS

During the Track Record Period, we had sales in connection with Sanctioned Countries, in
the ordinary course of business. Upon review of documents in relation to our sales to customers
in Russia, Ukraine, Belarus, Egypt and the Balkans, our legal advisers as to International
Sanctions laws have advised that our historical sales in connection with Russia, Ukraine,
Belarus, Egypt and the Balkans during the Track Record Period do not implicate the application
of the relevant sanctions laws on our Group, or any person or entity, including our Group’s
investors, our Shareholders, the Stock Exchange, HKSCC or HKSCC Nominees. For details on
our business activities in the Sanctioned Countries and impact of sanctions laws, please see the
sub-section headed “Business — Business Activities in Sanctioned Countries” in this
prospectus.
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OUR BUSINESS DEVELOPMENT

The history of our business dates back to 2005 when Mr. Ma established our website
Hypebeast as a hobby. In 2007, Mr. Ma established HBHK. Due to our early entrance into the
digital media industry, the start-up cost was not high and the source of funding used to finance
our business at establishment came from Mr. Ma’s income from our Hypebeast website before
HBHK was established. In early years, our Group was principally engaged in the provision of
digital content and website advertisement spaces. We have commenced operations of our
e-commerce platform HBX store since May 2012.

The key milestones of our business development are as follows:

Year Business achievement

2005 Hypebeast was launched as a website by our founder, Mr. Ma, as a
hobby

2007 HBHK was established

2008 Hypebeast was awarded the top 50 best websites by Time Magazine

2008 Launched Popbee website

2010 Launched Hypetrak website

2012 Started HBX store

2015 Hypebeast was awarded 2015 Honoree by the Webby Awards for the

website overall experience including content, visual design,
functionality and interactivity that attracts and retains viewers

SHAREHOLDING STRUCTURE

Our Company was incorporated on 25 September 2015 in the Cayman Islands as the
holding company of our Group. HBHK is our sole operating subsidiary throughout our operating
history. Over the course of our business history, our shareholding structure has remained stable
with Mr. Ma, an executive Director and the chairman of our Board, as our sole and Controlling
Shareholder.

Immediately upon completion of the Placing and the Capitalisation Issue (without taking
into account the Shares that may be allotted and issued upon exercise of the options granted or
which may be granted under the Share Option Schemes), Mr. Ma will be beneficially interested in
75% of our entire issued Shares and will be our Controlling Shareholder under the GEM Listing
Rules.

CORPORATE STRUCTURE AND DEVELOPMENT
As at the Latest Practicable Date, our Group comprised our Company, one directly
wholly-owned intermediate holding company (namely, COREone) and one indirectly

wholly-owned operating subsidiary (namely, HBHK). Our Company and COREone were
incorporated as part of our Reorganisation as the holding companies of our business operations.
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HBHK

HBHK is our sole operating subsidiary. It was incorporated on 3 January 2007 under the
Companies (WUMP) Ordinance in Hong Kong with limited liability. On incorporation, HBHK has
an authorised share capital of HK$1,000, divided into 1,000 shares, two of which were issued
and allotted, fully-paid, to each subscriber. On 12 January 2007, the said two share were
transferred to Mr. Ma, in addition to 998 shares issued and allotted, fully-paid, to him on
5 January 2007. Mr. Ma has remained as the sole shareholder of HBHK thereafter until the
acquisition of HBHK by COREone as part of our Reorganisation. See “Reorganisation” below for
further details.

Mr. Ma has remained as the sole director of HBHK since 5 January 2007.
REORGANISATION

Set forth below is the corporate chart showing the shareholding and corporate structure of
our Group immediately prior to the implementation of the Reorganisation:

Mr. Ma

100%

HBHK
(Hong Kong)

Our Reorganisation involved the following steps:
Incorporation of CORE Capital

On 6 August 2015, CORE Capital was incorporated with limited liability in the BVI
and was authorised to issue 50,000 ordinary shares of US$1.0 each. On the same day, one
share in CORE Capital was issued, allotted and credited as fully-paid to Mr. Ma.

Incorporation of the Company

Our Company was incorporated with limited liability in the Cayman Islands on 25
September 2015 with an authorised share capital of HK$380,000 divided into 38,000,000
Shares of a par value of HK$0.01 each. On the day of incorporation, one Share was
issued, allotted and credited as fully paid to our initial subscriber, which was subsequently
transferred to CORE Capital on the same day. Since our incorporation, our Company has
been an investment holding company without business operations. As at the Latest
Practicable Date, our Company had one investment holding company in the BVI, namely,
COREone and one operating subsidiary in Hong Kong, namely, HBHK.

Upon completion of this step, our Company became indirectly wholly-owned by Mr.
Ma through CORE Capital.
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Incorporation of COREone

On 7 October 2015, COREone was incorporated with limited liability in the BVI and
was authorised to issue 50,000 ordinary shares of US$1.00 each. On the same day, one
share in COREone was issued, allotted and credited as fully-paid to our Company.

Acquisition of HBHK

Immediately before the implementation of this step, HBHK was directly
wholly-owned by Mr. Ma.

On 30 October 2015, COREone acquired the entire issued share capital of HBHK
from Mr. Ma in consideration of our Company issuing and allotting 99 Shares to CORE
Capital, credited as fully paid.

Upon completion of this step, HBHK became a wholly-owned subsidiary (held
indirectly through COREone) of our Company.

The following chart sets forth the shareholding and corporate structure of our Group
immediately after the Reorganisation and before the Capitalisation Issue and Placing:

Mr. Ma

100%

CORE
Capital
(BVI)

100%

Company

(Cayman Islands)

100%

COREone
(BVI)

100%

HBHK
(Hong Kong)
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Increase of authorised share capital

In contemplation of the Placing, the authorised share capital of our Company was
increased from HK$380,000 divided into 38,000,000 shares of a par value of HK$0.01 each to
HK$60,000,000 divided into 6,000,000,000 shares of a par value of HK$0.01 each by the
creation of an additional 5,962,000,000 Shares, pursuant to the written resolutions of our sole
Shareholder passed on 18 March 2016.

Capitalisation Issue and Placing

Conditional upon the crediting of our Company’s share premium account as a result of the
issue of the Placing Shares pursuant to the Placing, our Directors are authorised to capitalise an
amount of HK$15,999,999 standing to the credit of the share premium account of our Company
by applying such sum towards the paying up in full at par a total of 1,599,999,900 Shares for
allotment and issue to CORE Capital on 29 March 2016.

Conditional upon the grant of the listing approval for the Listing of and permission to deal
in the Shares on the GEM, our Company and the Selling Shareholder will offer 400,000,000 New
Shares and 100,000,000 Sale Shares, respectively, being an aggregate of 25% of total issued
share capital of our Company (as enlarged by the Shares offered under the Placing and the
Shares issued under the Capitalisation Issue excluding the Shares which may be allotted and
issued upon exercise of the options granted or which may be granted under the Share Option
Schemes) for subscription by the professional, institutional and private investors.
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The corporate structure of our Group immediately following the completion of the
Capitalisation Issue and Placing (excluding the Shares which may be allotted and issued upon
exercise of the options granted or which may be granted under the Share Option Schemes) is set
out below:

Mr. Ma™"”’
100%
CORE
Capital Public
(BVI)
75% 25%
100%
Company
(Cayman Islands)
100%
COREone
(BVI)
100%
HBHK
(Hong Kong)

Notes:

1. Mr. Ma and CORE Capital are the Controlling Shareholders of our Company. Mr. Ma beneficially owns
75% of the Company. Ms. Lee, being the spouse of Mr. Ma, is deemed to be interested in 75% of our
Company’s total issued share capital of pursuant to Divisions 2 and 3 of Part XV of the SFO.

2. The Company has approved and adopted the Pre-IPO Share Option Scheme on 18 March 2016. Certain

of our employees have been granted share options of our Company pursuant to the Pre-IPO Share Option
Scheme. For further details of the Pre-IPO Share Option Scheme and the grantees, please refer to the
section “Appendix IV — Statutory and General Information — D. Pre-IPO Share Option Scheme” in this
prospectus.
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OVERVIEW

Headquartered in Hong Kong, we are a digital media company primarily engaging in (i) the
provision of advertising services to brand owners and advertising agencies on our digital media
platforms; and (ii) the sale of third-party branded clothing, shoes and accessories on our
e-commerce platform. We produce and distribute millennial-focused digital content that reports
the latest trends on fashion, lifestyle, culture and music to our visitors and followers. Digital
content is delivered via our digital media platforms (including Hypebeast, Hypetrak and Popbee
websites and apps) and popular third-party social media platforms (including Facebook,
Google+, Instagram, Twitter, Pinterest, Youtube, Weibo and Snapchat). Our e-commerce
platform typically carries over 300 trend leading third-party branded products annually. As at 1
April 2013, 31 March 2014, 31 March 2015, 30 September 2014 and 30 September 2015, the
number of brands offered on our e-commerce platform was 162, 266, 383, 325 and 408,
respectively, representing an increase of 246 brands during the Track Record Period. As at 1
April 2013, 31 March 2014, 31 March 2015, 30 September 2014 and 30 September 2015, the
number of products offered on our e-commerce platform was over 3,900, 5,000, 7,100, 6,000
and 8,900, respectively, representing a gross increase of approximately 5,000 products during
the Track Record Period.

Since the inception of our Hypebeast website in April 2005 and the establishment of
HBHK, our principal operating subsidiary, in January 2007, we have established ourselves as a
trendsetter in the fashion market due to our ability to identify the latest fashion trends and
produce content which is appealing to the millennials. As at 30 September 2015, Hypebeast,
Hypetrak, Popbee and HBX store recorded an aggregate of approximately 46.0 million MPVs
and approximately 5.0 million MUVs (N°%® As at the Latest Practicable Date, our Hypebeast
account on Facebook recorded a total of approximately 2.1 million page likes, and our
Hypebeast accounts on Instagram and Twitter recorded approximately 2.2 million and 330,000
followers Vo' respectively.

Our digital media segment primarily derives its revenue from the provision of advertising
services to brand owners and advertising agencies. We attract a large number of followers and
visitors globally on our digital media platforms to view our shareable digital content in the form of
articles and videos and empower brand owners to reach millions of people globally. We have
enjoyed continuous support from high-profile international brand owners who have used our
advertising services to reach our global audience. Our e-commerce segment primarily operates
through HBX store that commenced business in May 2012. Our e-commerce platform’s target
customers are millennials between the age of 18 and 35 who are also our target audience of our
digital media platforms. Our management attributes the success of our e-commerce platform to
our ability to select and attract brands that are sought after by our audience.

According to the CIC Report, the global expenditure on Internet advertising channels is
expected to grow from approximately US$133.5 billion in 2014 to approximately US$211.3 billion
in 2019, representing a CAGR of approximately 9.6%, primarily due to the increasing Internet
penetration rate, more effective advertising techniques such as native advertising and advanced
information technology tools that track the effectiveness of website advertisements. CIC expects
advertising and marketing budget previously allocated in traditional advertising channels such
as television and printed media to be gradually extracted and shifted into Internet-based
advertising channels. Furthermore, as consumers are increasingly accustomed to online
shopping, CIC predicts that the online apparel retailing sales in the US, from which our Group
has derived a significant portion of its revenue are expected to grow at a CAGR of approximately
12.5% from approximately US$63.3 billion in 2014 to approximately US$113.9 billion in 2019.
For details of the size, growth and future trends of the Internet advertising market and the online
retailing markets of selected region, please refer to the section headed “Industry Overview” in
this prospectus.

Note: The aggregate number of unique visitors of our integrated digital platforms or followers of our accounts on

social media platforms may include the same visitor or follower more than once if he/she visits two or more of
our websites or our accounts on social media platforms.
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According to the CIC Report, as a globally fast growing digital media icon and trendsetter,
we constantly offer the latest update on fashion, lifestyle, culture and music on our flagship
digital media products including the Hypebeast, Hypetrak and Popbee websites which have
been rapidly developed as a beacon in these areas for millennials internationally. This has
attracted a large number of followers with our unique offering of the most up-to-date,
trend-setting stylish, intelligent and refreshing content. As most of our followers share similar
interest, taste and sense of fashion with us, they are highly loyal and extremely receptive
towards our insights and products. Through great number of online traffic and customer
footprint, we have made use of big data to analyse the preference and behaviors of our followers
and customers. With almost ten years of experience in this field, we have obtained a profound
understanding regarding the trend of fashion as well as our followers and customers. As set forth
in the CIC Report, the clean and fashionable user interfaces of our Hypebeast, Hypetrak and
Popbee websites and HBX store, which are sophisticatedly crafted, are widely welcomed among
millennial.

Our Revenue Model

Our principal business activities can be divided into two business segments: (i) the digital
media segment that provides advertising services to brand owners and advertising agencies;
and (ii) the e-commerce segment that primarily sells third-party branded products such as
clothing, shoes and accessories on our HBX store.

Our digital media services mainly include advertising services involving the provision of
advertisement spaces and services, and creative agency services ranging from conceptualising
marketing strategies, production of digital and video content to organising marketing events. We
also generate revenue by publishing printed magazines for subscription and provision of
advertisement spaces. For our e-commerce segment, we typically source products from brand
owners covering over 300 brands and sell them to our online shoppers. As at 1 April 2013, 31
March 2014, 31 March 2015, 30 September 2014 and 30 September 2015, the number of brands
offered on our e-commerce platform was 162, 266, 383, 325 and 408, respectively, representing
an increase of 246 brands during the Track Record Period. As at 1 April 2013, 31 March 2014, 31
March 2015, 30 September 2014 and 30 September 2015, the number of products offered on our
e-commerce platform was over 3,900, 5,000, 7,100, 6,000 and 8,900, respectively, representing
an increase of approximately 5,000 products during the Track Record Period.

Set out below is a breakdown of the monetisation strategies, customers and sources of
revenue of our different segments of our business.

Monetisation

strategies Customers Sources of revenue
Digital media (i) Brand owners Provision of advertising
services, which mainly
(i) Advertising agencies include provision of

advertisement spaces and
creative agency services.

E-commerce Online shoppers Sale of third-party branded
products such as clothing,
shoes and accessories.
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Our digital media segment has experienced significant growth during the Track Record
Period. For the year ended 31 March 2015 and the six months ended 30 September 2015,
revenue derived from our digital media segment grew by approximately 44.1% and 79.1%,
respectively, as compared with the corresponding period in the previous year. Despite the
relatively short history of our e-commerce platform, revenue derived from our e-commerce
segment experienced a growth of approximately 29.2% for the year ended 31 March 2015, as
compared with the previous year.

Below is a breakdown of our revenue by our business segment during the Track Record
Period:

Year ended 31 March Six months ended 30 September
2014 2015 2014 2015
HK$'000 %  HK$'000 %  HK$'000 %  HK$'000 %
(unaudited)
Revenue contributed
from

Digital media 33,101 454 47,651 48.2 21,508 46.7 38,498 60.1
E-commerce 39,732 54.6 51,280 51.8 24,555 533 25,593 39.9
Total: 72,833 100.0 98,931 100.0 46,063 100.0 64,091 100.0

For our sensitivity and breakeven analysis which illustrates the impact of fluctuations in
our major operating costs on our net profits, please refer to the section headed “Financial
Information” in this prospectus.

COMPETITIVE STRENGTHS

We possess a valuable brand name in the digital media industry that drives growth of our
business and our position as a trendsetter in the field of fashion allows us to attract
international brand owners for our advertising services and to supply their branded
products to our e-commerce platform

According to the CIC Report, as an early entrant into the digital media market in relation to
fashion apparel and footwear at the time when the market had few well-established players in
the vertical digital media industry, we possess strong brand recognition in the digital media and
fashion industries and have amassed a large base of followers who enjoy our content on our
digital media platforms. As a result, the advertisements on our digital media platforms are
extremely receptive. These followers and visitors may read and share our updates, articles and
videos on social media platforms which provide us with exponential exposure to our target
audience. As we empower brand owners to reach a large audience, we attract high-profile
international brand owners to engage our advertising services.

We have established ourselves as a trendsetter and a valuable media brand given (i) we,
with almost ten years of experience in the digital media industry, have a profound understanding
of the latest trends on fashion, lifestyle, culture and music as well as the consumption patterns of
our shoppers; and (ii) we are able to deliver continuous updates on our digital content, in
particular the latest news on trends in fashion, lifestyle, culture and music. With a valuable brand
in media, we are dedicated to be an iconic international online media with an accurately

- 108 -



BUSINESS

positioned target market which builds upon our loyal unique visitors and followers with style and
taste, based on a deep understanding of our visitors and followers. We believe our brand attracts
new visitors to our digital media platforms and new customers to utilise our advertising services.
We also believe that many of our customers approach us for our advertising services because of
our reputation, strong brand image, and well-established follower and visitor base. As a result,
multinational companies collaborate with us for their marketing campaigns. For example, in
2013, we cooperated with a major multinational sportswear company headquartered in Germany
to launch a collaborative shoe under our joint brand names. Our Directors believe that because
of our well-established relationship with our digital media customers, some of them have also
become our suppliers of our e-commerce platform, including brands which are sought after by
our e-commerce customers.

Our global reach of millions of followers and visitors on our integrated digital platforms

As at 30 September 2015, Hypebeast, Hypetrak, Popbee and HBX store recorded an
aggregate of approximately 46.0 million MPVs and approximately 5.0 million MUVs N°t®) As at
the Latest Practicable Date, our Hypebeast account on Facebook recorded a total of
approximately 2.1 million page likes, and our Hypebeast accounts on Instagram and Twitter
recorded approximately 2.2 million and 330,000 followers V°!®) respectively. We believe that our
followers are mainly millennials between the age of 18 to 35 from many countries around the
world such as the US, United Kingdom, Canada, Japan, Hong Kong, Taiwan, Australia, the PRC,
Germany and France.

We attribute our ability to reach a global audience to our capabilities in (i) being the
forefront in reporting the latest trends in fashion, lifestyle, culture and music that suit our
followers’ and visitors’ interests; (ii) hand picking stylish products that are sought after by the
fashion-conscious audience of our digital media platforms; (iii) producing trend leading and
engaging updates, articles and appealing photos and videos of branded products that are
millennial-focused; and (iv) providing multi-language content with localised expressions to suit
our audience’s preferences and taste in targeted regions of the world.

The quality of our digital content attracts a large base of followers and visitors which we
are able to capitalise and generate revenue

Our business model thrives on our ability to attract millions of followers and visitors. Whilst
social media platforms and the sharing of articles by our followers bring additional visitors to our
integrated digital platforms, our wide range of articles and videos on topics such as fashion,
lifestyle, culture and music extends the time our visitors spend on viewing our articles and
videos, and the quality of our articles and videos strengthens our brand image, which attracts our
visitors to come back to our digital media platforms. In so doing, we increase the number of times
the advertisements on our digital media platforms are viewed and loaded and thereby increasing
our advertising income. Furthermore, our Directors consider that as more and more visitors learn
about the latest trends from us, our visitors become more receptive of featured products and this
attracts well-recognised brand owners to advertise on our digital media platforms.

Our e-commerce platform benefits from the traffic of Hypebeast website as visitors can
access to HBX store through a link on our Hypebeast website. The visitors of Hypebeast website
are fashion-conscious who usually enjoy web browsing and shopping trendy fashion clothing,

Note: The aggregate number of unique visitors of our integrated digital platforms or followers of our accounts on

social media platforms may include the same visitor or follower more than once if he/she visits two or more of
our websites or our accounts on social media platforms.
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shoes and accessories. In addition, we aim to attract our customers through several ways. We
adopt search engine optimisation strategies to increase the likelihood that users will be able to
find us through different search engines. We further aim to bring in additional customers to our
e-commerce platform with an increased marketing budget after Listing.

Our websites and apps developed by our in-house developers are designed to be sleek
and user-friendly resulting in a compelling user experience which supports our business
growth

We design and develop our websites and apps with a sleek and user-friendly interface,
and which can support millions of visitors and over 300 branded products for sale on our
e-commerce platform. Our integrated digital platforms utilises advanced content delivery
services to speed up access to our platforms. We engage third-party service provider to ensure
that our system is secured and easy-to-maintain with minimal downtime.

Our developers also support our sales and editorial teams to make use of data analytics
software to track the popularity of our articles, photos, videos, advertisements, and products on
our integrated digital platforms, which allows us to cater our digital marketing strategies
according to the prevailing market trends and have a deeper understanding of the preferences of
our visitors, followers and online shoppers. We believe that our targeted data analytics practices
allow us to create and deliver content that is more appealing to our target audience and enhance
visitors’ experience and engagement with our digital media platforms. As readers become more
receptive to our content, we believe that our advertisements and marketing campaigns are more
effective, interesting and compelling. Further, our data analytics practice supports our
management and our procurement team to gain insights into our online shoppers’ preferences
and potential demand on our e-commerce platform prior to ordering products for the coming
seasons. Consequently, we believe that our data analytics allow us to predict our customers’
demand when ordering products, controlling our inventory, minimising risks and increasing sales
of our e-commerce platform.

We have an experienced senior management team with a proven track record in operating
our business

We have a professional and experienced senior management team with a proven track
record. Mr. Ma, our founder, Controlling Shareholder, chairman and executive Director, has
published articles on fashion since 2005 and has established our Company as a trendsetter in
the fashion industry. Mr. Ma has received awards such as the Business of Fashion (BoF500)
award for two consecutive years in 2013 and 2014. Ms. Lee, our executive Director and
editor-in-chief of Popbee possesses 7 years of experience in digital media, women fashion,
content strategy and social media strategy. She has founded Popbee and is instrumental in
formulating our strategies in reaching our female audience. Our senior management team has
also contributed to the success of our Group. Mr. Wong Hung Sui Sean, our director of
e-commerce, has joined our Group in 2013 and has been responsible for developing our
e-commerce platform, which has become one of our major businesses.

By combining our management’s capability in implementing growth strategies and our
in-depth knowledge in the digital media industry, our management team is confident that our
Group is poised to capture potential market opportunities in both digital media and e-commerce
segments. For biographical details of our Directors and senior management, see the section
headed “Directors and Senior Management” in this prospectus.
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OUR STRATEGIES

Our goal is to increase our revenue base by extending our reach to more millennials
around the world who are interested in fashion, lifestyle, culture and music; we aim to become
one of the leading online destinations for fashion followers through various strategies that
expand our visitors base and enhance our digital media production capability, which will in turn
increase our revenue in advertising income and sales of goods through our integrated digital
platforms.

We will strengthen our business by increasing our sales and marketing efforts

In order to further enhance our reputation, we plan to continue our targeted marketing
efforts. This may include social media marketing, placing advertisements, as well as utilising
search engine marketing and search engine optimisation. We plan to hire additional sales
executives to support our business growth in digital media segment, so as to provide sales
support towards a broader range of brand owners and advertising agencies in the provision of
our advertising services. In addition, in order to derive commercial benefit from our large base of
followers, visitors and online shoppers, we plan to hire additional social marketing experts to
perform deeper data analytics regarding the preferences of our followers, visitors and online
shoppers so as to provide insight in producing content and procuring goods which are appealing
to them.

We will enhance the content of our digital media platforms to retain and expand our base
of followers and visitors

To retain and expand our base of followers and visitors, we intend to enhance our digital
media platforms to reach more global Internet users who are interested in the latest trends in
fashion, lifestyle, culture and music in the following ways:

. Enrich our digital media content and diversify our base of followers and visitors.
Enrich our digital media content by delivering an increasing and steady stream of
diversified content covering topics regarding the latest trends in fashion, lifestyle,
culture and music which are more appealing to millennials, whether by text, photo or
video. By customising our websites to suit visitors’ language preferences, we
believe we will be able to reach followers and visitors globally with different cultural
backgrounds, and hence able to generate higher fees for advertising services due to
a wider global reach. We intend to enhance our digital media content quality and
diversify our base of followers and visitors by increasing the headcount and
expertise of our editorial team.

. Enhance our production capability of quality advertising services. We intend to
enhance our production capability of our creative agency team, which will better
enable us to provide tailor made solutions to our digital media customers by
assisting them in formulating advertising campaigns and curating advertising
materials. We intend to expand our creative agency team by recruiting more content
production executives. We believe that by enhancing our production capability, we
will be in a better position to attract more brand owners and advertising agencies to
use our advertising services.

. Understand the preference and needs of millennials. Perform deeper data analytics
on the preferences of our followers and visitors.

. In order to facilitate deeper penetration into different markets, we intend to further
customise our digital media platforms to cater for visitors from different parts of the
world with different language preference. Hypebeast website is available in English,
Chinese (both traditional and simplified) as well as Japanese languages, while
Popbee website is available in Chinese (both traditional and simplified) language.
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With the implementation of our expansion strategy through increasing the headcount of
our editorial team and expanding our creative agency team, our Directors expect that the gross
profit margin of our digital media segment will be affected by the increase in our staff costs and
editorial and production costs in the short term.

We may expand by opportunistic and strategic acquisitions of business and/or companies

Although we will continue to focus on the organic growth of our business, should
opportunities arise for the strategic growth through acquisition of other players in the digital
media industry, we would consider consolidating their business with us. We may consider to
acquire on-line digital media company having a broad visitor base to further enhance our global
reach, as well as media and advertising companies with strong advertising platforms and
advertising production capabilities. In identifying suitable acquisition targets, we will take into
account factors including their reputation, popularity, statistics on MUVs and MPVs,
geographical location, information technology, revenue and customer base, our financial
capability and whether the target company’s business is complementary to our business. As at
the Latest Practicable Date, we have not identified any acquisition targets.

We will improve our working environment and purchase new equipment

As demand for our digital advertising services and our products our e-commerce products
has been high and most of our expansion strategies require additional personnel to carry out the
plan, we anticipate our headcount will increase over the next two years. As such, we intend to
improve our working environment by renovating and leasing additional office space at our
headquarters in Hong Kong. We will also purchase new computers, photographic and video
production equipment for our new staff members.

We will enhance our e-commerce platform by improving our services and expanding our
product portfolio

We intend to enhance our online shoppers’ experience on our e-commerce platform and
thereby promoting the loyalty of our online shoppers with us by the following ways:

. Enhance our customer service. We intend to recruit additional personnel to improve
our customer service support. We intend to be more responsive in answering their
queries and responding to their special requests so as to enhance our online
shoppers’ shopping experience with us.

. Enhance our inventory system. We intend to enhance our inventory system for
quicker and smoother delivery of goods to our customers. We believe if we are
successful in providing a superior shopping experience, our e-commerce customers
will be more likely to return and make repeated purchases from us again.
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We will attract, motivate and retain high-quality talent to support our business growth

We believe in maintaining a positive work environment which will encourage better staff
relations and retention, as well as enhancing the quality of our service by motivating staff. We
are committed to foster a work environment which attracts and inspires people to excel in their
work performance by implementing an incentive scheme to align compensation and
remuneration with performance. Our Directors review our remuneration package on a regular
basis to ensure its competitiveness. As part of the continuing efforts to enhance the quality of our
service, we also encourage our staff to attend internal and external training to keep abreast of
up-to-date development in order to support our business growth.

OUR PLATFORMS

Our award-winning digital media content that showcases the latest trends in fashion,
lifestyle, culture and music by publishing articles, features, videos, news and editorials are
primarily delivered over our digital media platforms. Our digital media platforms consist of (i)
Hypebeast.com, Hypetrak.com and Popbee.com websites; and (ii) the related apps. Our
e-commerce platform consists of (i) HBX store website hbx.com; and (ii) HBX store app,
primarily selling third-party branded clothing, shoes and accessories to end-users.

Our websites
Hypebeast.com

In April 2005, our flagship website Hypebeast.com commenced publication of news and
articles that updates our followers and visitors about the latest trends. Since then in about 10
years, Hypebeast.com has attracted a large number of followers and visitors who are interested
in reading articles or watching videos about fashion, footwear, entertainment, music, lifestyle,
technology and design. We bring to our followers and visitors the latest trends in fashion,
lifestyle, culture and music, that interest our millennial male followers and visitors. As such, our
followers and visitors are predominantly made up of the male demographic.

Our content is updated on a continuous basis. As at 30 September 2015, Hypebeast
(together with HBX store) recorded approximately 4.1 million MUVs and approximately 40.1
million MPVs. According to Google’s statistics, as at 30 September 2015, approximately 85%
and 15% of Hypebeast’'s followers were male and female respectively.

Hypebeast has millions of fans worldwide among social media platforms. For instance,
Hypebeast accounts on Facebook, Instagram and Twitter recorded approximately 2.1 million
page likes, 2.2 million followers and 330,000 followers, respectively, as at the Latest Practicable
Date.
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Hypetrak.com

Hypetrak.com is an online destination for the best news in music and artists. Itis a platform
for record companies, producers, artists, musicians and bands to introduce their new songs and
music and to reach a mass audience over the Internet. As at 30 September 2015, Hypetrak
recorded approximately 634,000 MUVs and approximately 3.9 million MPVs. According to
Google's statistics, as at 30 September 2015, approximately 84% and 16% of Hypetrak’s
followers are male and female respectively.

Popbee.com

Popbee.com is a digital content provider of women’s fashion and beauty targeting regional
markets in Hong Kong, the PRC, Taiwan and other Asian countries. As at 30 September 2015,
Popbee recorded approximately 292,000 MUVs and approximately 2.0 million MPVs. According
to Google’s statistics, as at 30 September 2015, approximately 88% and 12% of Popbee’s
followers were female and male respectively.

HBX.com

HBX store (previously known as Hypebeast store) commenced business in May 2012.
Currently, HBX store targets male and female online shoppers between the age of 18 and 35 and
primarily sells third-party branded clothing, shoes and accessories to our customers.

StylePX.com

StylePX store is an online retail store that specialises in the sale of women’s clothing and
accessories. As such, our target customers are female online shoppers between the age of 18 to
35. Our revenue derived from StylePX store for the years ended 31 March 2014 and 2015 and
the six months ended 30 September 2015 was approximately nil, HK$642,000 and
HK$1,155,000, respectively. We have integrated StylePX store into HBX store since November
2015.

Please refer to the section headed “Business — Our E-commerce Business” of this
prospectus for further information on our e-commerce platform.

Our apps
Hypebeast, Hypetrak, Popbee and HBX store apps

Hypebeast, Hypetrak and Popbee websites and HBX store website can also be accessed
via their related apps. Hypebeast, Hypetrak and Popbee apps provide interactive and engaging
experience to our users with functions to provide comments and share our articles on social
media platforms while HBX store app was designed to provide a handy and easy-to-use
alternative for online shoppers. Our apps are free for download, and support push notifications
to notify users of our sales and promotions.
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Our printed magazines

Hypebeast publishes a printed quarterly magazine, and Hypetrak and Popbee publish
bi-annual magazines. Our magazines are available for sale on our HBX store and selected book
stores in Hong Kong. Some of our customers place orders with us directly for delivery to their
own countries. The revenue generated from publication of magazines represent approximately
0.7%, 0.6% and 0.7% of our total revenue during the years ended 31 March 2014 and 2015 and
the six months ended 30 September 2015, respectively.

Social media platforms

We have established our presence on third-party social media platforms, where our users
are able to access and share our digital content published from time to time. Furthermore, some
of these social media platforms provide our users with an opportunity to share and exchange
comments on our articles and products. By subscribing to our accounts on social media
platforms, users become one of our followers and can easily share our articles with their friends
which increases our exposure and expand our reach to like-minded users.

As at the Latest Practicable Date, we maintain our accounts on Facebook, Google+,
Instagram, Twitter, Pinterest, YouTube, Weibo and Snapchat.

OUR DIGITAL CONTENT

The editorial teams of Hypebeast, Hypetrak and Popbee closely follow the latest trends in
fashion, lifestyle, culture and music and gather information from various sources. Our editors
select and present news and events which appeal to millennials through our editorial experience
and knowledge in the fashion and digital media industries. When appropriate, our editors also
seek to verify information gathered by conducting independent research or interviews with
third-parties. Through our rigorous curation and review process, our editors seek to report and
produce digital content such as articles and videos that are most relevant and interesting to our
audience.

Our articles include updates, event reports, product reviews, photographic lookbooks and
when appropriate contain links citing the source articles or third-party online stores for
purchasing the products. Our articles cover a wide range of topics and are tailored for different
target audience of our websites. For instance, our fashion articles introduce the latest clothing
lines for the upcoming season released by different designers; our footwear articles feature the
latest sneakers launched by major footwear companies and report on their marketing
campaigns; and our music articles provide regular updates on latest music videos, albums and
concerts as well as news about the music industry. For information on the internal control
policies adopted by our Group in relation to using pictures and graphics, please refer to the
sections headed “Business — Internal Control — Internal control on use of artworks, photos and
videos” and “Business — Internal Control — Internal control on materials posted on our websites
and social media platforms” in this prospectus.
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We have maintained a discussion forum for fashion and lifestyle topics on our Hypebeast
website. We believe that such forum will encourage interactive participation among visitors and
thus enhance their browsing experience. Our discussion forum is regularly monitored and we
have the right to delete any written content which we consider objectionable or violates the rules
and regulations.

We utilise data analytics to track the popularity of articles such that our editorial teams are
able to choose better content that is suitable for different user groups according to their
preferences.

OUR DIGITAL MEDIA BUSINESS
Our digital advertising services

We offer a portfolio of services to our customers such as brand owners and advertising
agencies under the advertising service agreements including the provision of advertisement
spaces and services on our digital media platforms and our magazines as well as creative
agency services. During the Track Record Period, we entered into 280, 366 and 221 a