
RISK FACTORS

You should carefully consider all of the information in this prospectus, including the risks
and uncertainties described below, prior to investing in the Offer Shares. Our business, financial
condition and results of operations could be materially and adversely affected by any of these risks
and uncertainties. The market price of our Shares could decrease significantly due to any of these
risks and uncertainties, and you may lose all or part of your investment.

These factors are contingencies that may or may not occur, and we are not in a position to
express a view on the likelihood of any such contingency occurring. The information given is as
of the date of this prospectus, will not be updated after the date hereof, and is subject to the
cautionary statements in the section headed “Forward-Looking Statements” in this prospectus.

We believe there are certain risks and uncertainties involved in our operations, some of which
are beyond our control. We have categorized these risks and uncertainties into: (i) risks relating to our
business; (ii) risks relating to our industry; (iii) risks relating to business operations in Japan; and
(iv) risks relating to the Global Offering.

RISKS RELATING TO OUR BUSINESS

We may experience breakdowns in our information technology systems that could damage
customer relations and expose us to liability.

We depend heavily on the stable operation of our information technology systems including
software, processing systems, data centers and telecommunications networks, as well as systems
provided by third parties. A system outage or data loss could have a material adverse effect on our
business, financial condition and results of operations. Not only would we suffer damage to our
reputation in the event of a system outage or data loss, but we may also be liable to third parties. Many
of our contractual agreements with financial institutions require the payment of penalties if our systems
do not meet certain operating standards or become prone to interruptions or security breaches. To
successfully operate our business, we must be able to protect our processing and other systems from
disruption, including from events that may be beyond our control. Events that could cause system
interruptions include, but are not limited to, upgrading of our information technology systems, fire,
natural disaster, unauthorized entry, power loss, telecommunications failure, software defects,
computer viruses, terrorist acts and war. We perform the vast majority of disaster recovery operations
ourselves, though we utilize select third parties for some aspects of recovery, particularly
internationally. To the extent we outsource our disaster recovery, we are at risk of the relevant service
provider’s unresponsiveness or failure to respond appropriately in the event of breakdowns in our
systems. Furthermore, our insurance policies may not be adequate to compensate us for all losses or
failures that may occur.

We may experience software defects, computer viruses and development delays, which could
damage customer relations, decrease our potential profitability and expose us to liability.

Our services are based on sophisticated software and computing systems that often encounter
development delays, and the underlying software may contain undetected errors, viruses or defects.
Defects in our software systems and errors or delays in our processing of electronic transactions could
result in one or more of the following:

Š additional development costs;

33



RISK FACTORS

Š diversion of technical and other resources from our other development efforts;

Š loss of credibility with current or potential customers;

Š harm to our reputation; and

Š exposure to liability claims.

In addition, we rely on technologies supplied to us by third parties that may also contain
undetected errors, viruses or defects that could have a material adverse effect on our business, financial
condition and results of operations.

Material breaches in security of our information technology systems may subject us to liability.

The uninterrupted and secure operation of our information technology systems, the safe-
keeping of confidential customer and consumer information that is stored on such systems and the
secure handling of consumer information that is processed on such systems are critical to the
successful operations of our business. We collect and maintain databases of sensitive information
about online merchants and consumers, including names, email addresses, credit card numbers and
bank account numbers. We have observed a global increase in IT security threats and more
sophisticated and targeted computer crime, which pose a risk to the security of systems and networks
and the confidentiality, availability and integrity of our data. We have security, backup and recovery
systems in place, as well as a business continuity plan to ensure the systems will not be inoperable. We
consider that we have sufficient security around the systems and adequate encryption of our databases
to prevent unauthorized access to our systems and unauthorized use of our databases. However, our
visibility in the online payments industry may attract hackers to carry out attacks on our systems that
could compromise the security of our data. An information breach in our systems and loss of
confidential information such as credit card numbers and related information could have a longer and
more significant impact on our business operations than a hardware failure. The loss of confidential
information could result in our online merchants and their customers losing confidence in us and thus
the loss of their business. The loss of confidential information could also subject us to liability
including claims for unauthorized purchases with misappropriated bank card information,
impersonation or other fraud claims as well as the imposition of fines and damages by credit card
merchant acquirers or government bodies or, in case of material breach, the prohibition from provision
of processing transactions for card networks. Any of the above events could have an adverse impact on
our business, financial condition and results of operations.

We depend on our online merchant relationships and strategic alliances to grow our business. If we
are unable to maintain these relationships and alliances, our business may be adversely affected.

Growth in our business depends primarily on attracting new online merchants, maintaining
relationships with existing online merchants, developing new and enhanced product and service
offerings, cross-selling products and services into existing relationships, increased online purchasing
by consumers and thus increased usage of electronic forms of payment and the strength of our alliance
partnerships with credit card merchant acquirers and other third parties. We have entered into business
and capital alliances with certain credit card merchant acquirers such as JCB, Sumitomo Mitsui Card
and Credit Saison, which typically act as online merchant referral sources due to their existing
relationships with online merchants. We rely on our strategic alliances with these credit card merchant
acquirers and our relationships with online merchants for our continued growth. There can be no
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guarantee that this growth will continue. The loss of any of our online merchant relationships or
strategic alliances with any of these credit card merchant acquirers could negatively impact our
business and result in a reduction of our revenue and profit.

Anticipated benefits of mergers, acquisitions, joint ventures or strategic alliances may not be
realized.

As part of our strategy of expansion throughout Asia, we may, from time to time, merge with or
acquire businesses or interests in businesses, including non-controlling interests, form joint ventures or
create strategic alliances. We expect to evaluate potential strategic acquisitions of businesses or
products with the potential of expanding our user and revenue base and widening our geographic
coverage. Whether we realize the anticipated benefits from these transactions depends, in part, on the
integration between the businesses involved, the performance and development of the underlying
services or technologies, our correct assessment of assumed liabilities and the management of the
relevant operations. We may not be able to successfully finance or integrate any newly acquired
businesses or products and the integration may divert our management’s focus from our core business
and result in disruption to our normal business operations. We may spend time and resources on such
acquisitions that do not ultimately increase our profitability. To the extent the purchase price of any
acquisition is funded by cash, it may result in a reduction of our cash reserves and/or an increase in our
leverage, and to the extent the purchase price is funded by equity, it may result in a dilution to our
shareholders’ equity. While we continue to evaluate potential acquisitions of businesses or products,
we have not identified any acquisition target and we have not, nor has anyone on our behalf, initiated
any discussions, directly or indirectly, with respect to identifying any acquisition target.

Our investments in foreign markets expose us to risks associated with conditions in those
markets.

In 2011, we entered into a joint venture with subsidiaries of Midplaza Holdings and
Netprice.com to establish PT. Midtrans, in which we own a 23% interest. As part of the joint venture,
we have provided our agency payment business model to PT. Midtrans, which operates as VeriTrans
Indonesia. In January 2012, VeriTrans Indonesia began its operations in providing online payment
processing services to online merchants in Indonesia. In November 2013, we became a registered
owner of VeriTrans Shanghai, a joint venture owned 50% by Shanghai CardInfoLink and 50% by our
Company. The primary business of VeriTrans Shanghai is to offer data processing services and
software to Chinese online merchants and to online merchants outside China seeking to sell products
and services in China. In November 2013, we acquired a 15.59% interest in Citrus Singapore, the
holding company of Citrus India. The primary business of Citrus India is to offer online payment
solutions, including without limitation, processing of online transactions settled via payment by credit
or debit cards, or bill payment service as well as providing outsourcing services to other online
payment related companies that are principally located in India. We are also currently seeking to
expand our online payment business in other parts of Asia primarily by investing in joint ventures with
local e-commerce companies, software or system development companies and payment solutions
companies. Investing in emerging markets can present risks that are not encountered in countries with
well established economic and political systems, including:

Š economic instability, which could make it difficult for us to anticipate future business
conditions in these markets;
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Š political or social instability, which could complicate our dealings with governments
regarding permits or other regulatory matters, local businesses and workforces;

Š foreign state takeovers of our facilities in these countries;

Š significant fluctuations in interest rates and currency exchange rates;

Š the imposition of unexpected taxes or other payments on our revenue in these markets;

Š the ability to obtain financing and insurance coverage from export credit agencies; and

Š the introduction of exchange controls and other restrictions by foreign governments.

In addition, the legal and regulatory systems of many emerging market countries are less
developed and less well enforced than in industrialized countries. Therefore, our ability to protect our
contractual and other legal rights in these countries could be limited. Consequently, we may not be
successful in expanding our business into these emerging markets and our exposure to the conditions in
or affecting emerging markets may adversely affect our business, financial condition and results of
operations.

Changes in credit card merchant acquirer and debit network fees or products could increase
costs or otherwise limit our operations.

From time to time, credit card merchant acquirers and banks increase the organization and
processing fees (known as interchange fees or debit network fees) that they charge. We may not be
able to pass on all of the increases in interchange fees or debit network fees along to our online
merchants, if at all. It is possible that competitive pressures may result in our absorbing a portion of
such increases in the future, which would increase our operating costs, reduce our profit margin and
adversely affect our business, financial condition and results of operations.

We rely on various financial institutions to provide clearing and settlement services in connection
with our online payment services. If we are unable to maintain clearing and settlement services
with these financial institutions and are unable to find a replacement, our business may be
adversely affected.

We rely on various financial institutions to provide clearing and settlement services in
connection with our online payment services. If such financial institutions stop providing clearing and
settlement services or start imposing excessive processing fees, we would need to find other financial
institutions to provide these services. If we are unable to find a replacement financial institution to
provide clearing and settlement services on commercially reasonable terms or at all, we may no longer
be able to provide our online payment services to certain customers, which could negatively impact our
business, financial condition and results of operations.

The inability to adopt to changing industry and customer needs or trends may affect our
competitiveness or demand for our services, which may adversely affect our results of
operations.

Changes in technology may limit the competitiveness of, and demand for, our services. Our
business operates in an industry that is subject to technological advancements, developing industry
standards and changing customer needs and preferences. Also, our customers continue to adopt new
technology for business uses. Our information technology systems may be rendered uncompetitive or
obsolete as a result of the continuous development and adoption of the latest information technology in
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the payment processing industry. We must anticipate and respond promptly to these changes in the
industry and customer needs and technological advancements, and expend resources regularly in
upgrading our information technology systems to remain competitive. For example, the inability to adopt
technological advances in point-of-sale (“POS”) technology available to merchants could have an impact
on our online-to-offline payment service businesses. Any inability to respond promptly to new
competitors and technological advancements could adversely impact our businesses, financial condition
and results of operations.

Currently, credit card merchant acquirers do not impose stringent security requirements on online
payment service providers connecting to their systems. We cannot assure you that credit card merchant
acquirers will not impose additional security requirements in the future, such as requiring all online payment
service providers to be PCI DSS compliant and up-to-date with the latest version, or require us to implement
additional security measures or upgrades to our existing security measures. Failure to meet the security
requirements of credit card merchant acquirers could have an adverse effect on our business, financial
condition and results of operations.

Global and domestic economic conditions may adversely affect trends in consumer spending,
which may adversely impact our revenue and profitability.

The online payment services and e-commerce industries depend heavily upon the overall level
of consumer spending. While the online payment services and e-commerce industries have experienced
growth in the past few years and are expected to continue to grow, we cannot assure you that such
growth will continue or materialize. In the past few years, the overall Japanese retail sector has
experienced adverse conditions due to the downturn in the Japanese economy as a result of the global
financial crisis and natural disasters, and the retail sector has only recently begun to improve. The
downturn in the Japanese economy has been characterized by sluggish consumer spending, deflation
and intense competition. Our results of operations are particularly sensitive to changes in the
disposable income and the spending patterns of Japanese consumers. Spending by consumers in Japan
has been affected by the global financial crisis and fluctuations in wages. Also, our results of
operations are reliant on the popularity of the products and services offered by the online merchants
that use our payment services. If consumer spending in Japan worsens or if the online merchants that
use our payment services are unable to attract consumers to purchase their products or services, the
operations of online merchants may suffer, which in turn would result in a decline in our business and
our financial performance and expansion strategy may be adversely affected. We can provide no
assurance that any improvement in economic conditions in the global economy, and in particular
Japan, will materialize, and even if such improvement does materialize, that it will have a positive
impact on our business, financial condition and results of operations in the short-term or at all.

Recent global market and economic conditions have been unprecedented and challenging, with
recessionary conditions persisting in most major economies through 2010. While the global economy
showed some signs of moderate recovery during 2010, difficult economic conditions returned in 2011
and have continued into 2013, in part due to the debt crisis in Europe. The Japanese economy, which
went into a technical recession in late 2008 that intensified through early 2009, showed some signs of a
modest recovery during 2010 and 2011 due in part to the economic stimulus measures implemented by
the government in 2010. However, as the government ended many of the stimulus measures during the
first part of 2011, the Japanese economy may weaken again. Furthermore, the Great East Japan
Earthquake that occurred on March 11, 2011 triggered another technical recession in the Japanese
economy significantly affecting business and consumer spending. See the risk factor headed “—Risks
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Relating to Business Operations in Japan—We may suffer substantial losses in the event of a natural
disaster, such as an earthquake, terrorist attack, outbreak of disease or other casualty event in Japan or
other markets in which we operate.”

Continued weakness in the global economy or in the Japanese economy, where we conduct a
substantial portion of our business operations and where the vast majority of our customers are located
and/or generate their income, may result in a reduction in the number of online merchants, a reduction
in the frequency of online spending or amount spent by consumers on websites of online merchants
using our online payment systems. Any reduction in consumer demand for the services we offer would
materially adversely affect our operating revenue and, as a result, our business, financial condition and
results of operations.

Additionally, governments, government ministries and agencies, as well as various financial
markets are proceeding with systemic reforms and amendments to laws concerning stock markets and
other markets related to our businesses. Major changes to such systems or laws in the future may have
an adverse impact on our business, financial condition and results of operations.

A substantial portion of our revenue is derived from our agency payment services.

We derive a substantial portion of our revenue from our agency payment services. The revenue
contributed by agency payment services amounted to 87.8%, 85.4% and 81.3% of our total revenue for
the years ended June 30, 2011, 2012 and 2013, respectively. Our reliance on service fees from our
agency payment services is expected to continue in the future due to a number of factors, including our
expansion of this business overseas and the anticipated growth of the e-commerce industry in Japan.
Should the demand for agency payment services decrease, or should there be new technology or
payment methods that render our services unnecessary or obsolete, our results of operations could be
materially and adversely affected.

Gross profit margins for our services vary substantially and any deterioration in the gross profit
margin for our principal services will have a material and adverse effect on our results of
operations.

Due to supply and demand conditions and the competitive nature of the online payment
services industry, average fee margins and average selling prices for our online payment services have
been subject to downward pricing pressure. As a result of such pricing pressure, gross profit margins of
a number of our services have fluctuated significantly from year to year. Due to rapidly changing
technology and evolving industry standards, our historical gross profit margin is not an accurate
measure for estimating our future gross profit margins. Any deterioration in the gross profit margin for
our principal services will have a material and adverse effect on our results of operations.

Any significant impairment of payment processing receivables may adversely affect our cash
flow and working capital, financial condition and results of operations.

In determining if recognition of impairment is required, we take into account the collection
history, collectability, creditworthiness and financial condition of convenience store chains and credit
card merchant acquirers. Impairment will be made for specific payment processing receivables when
our management, having considered the above factors, are of the view that such payment processing
receivables are unlikely to be collected. Due to the creditworthiness of convenience store chains and
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credit card merchant acquirers, the Directors are of the view that no impairment for related trade
receivables was required during the Track Record Period. However, there can be no assurance that the
collectability, creditworthiness and financial condition of convenience store chains and credit card
merchant acquirers will not deteriorate in the future as a result of factors including market,
technological and legal developments. Any material default of payment and any significant impairment
or provisions for impairment of our payment processing receivables may adversely affect our cash flow
and working capital, financial condition and results of operation.

Our business may be adversely affected by currency risks.

We are subject to risks related to changes in currency rates as a result of our foreign
investments and from revenue generated in currencies other than the Hong Kong dollar. We account
for our share of profits from our foreign joint ventures under the equity method. Revenue and profit
generated and expenses incurred by our foreign joint ventures will increase or decrease compared to
prior periods as a result of changes in foreign currency exchange rates. During the Track Record
Period, we recorded losses attributable to changes in foreign currency exchange rates of nil,
HK$54,667 and HK$7.9 million for the years ended June 30, 2011, 2012 and 2013, respectively.
Furthermore, we may become subject to foreign exchange control regulations that might restrict or
prohibit the conversion of our currencies into Japanese yen or repatriation of our capital back to our
operating subsidiaries in Japan. The occurrence of any of these factors could have a material adverse
impact on our business, financial condition and results of operations.

A significant amount of intangible assets is recorded on our combined statement of financial
position. Future impairment of our intangible assets could have a material adverse impact on our
financial condition and results of operations.

As of June 30, 2013, our goodwill and other intangible assets amounted to approximately
HK$1,105.7 million representing 37.2% of our total assets as of June 30, 2013 of approximately
HK$2,970.4 million. Our other intangible assets primarily consisted of software, trademarks and
customer relationships we purchased and developed, which are carried at cost less accumulated
amortization, based on their respective estimated useful lives, and accumulated impairment loss. We
determine the estimated useful lives and related amortization charges for our other intangible assets
based on the historical experience of the actual useful lives of intangible assets of similar nature and
functions, and the practice in the industry. The estimates can significantly change as a result of
technical innovations and competitor actions. Future events such as market acceptance of these
products, introduction of superior products by our competitors, regulatory actions, safety concerns as to
our products, and challenges to and infringement of our intellectual property rights, could have a
material impact on estimates. This in turn could result in write-downs of our intangible assets, or a
change in the useful lives of our intangible assets. Future write-downs of our other intangible assets, or
change in useful lives of our other intangible assets, could have a material adverse impact on our
financial condition and results of operations.

Failure to protect our intellectual property rights and confidential proprietary information or to
defend ourselves from potential infringement claims may diminish our competitive advantages or
restrict us from delivering our services.

Our trademarks, patents and other intellectual property rights are important to our business and
future success. The VeriTrans and ECONTEXT trademarks and trade names and the trademarks and
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trade names associated with our products, including trAd, NaviPlus Recommend and CASH POST, are
individually material to us. We believe that these trademarks and trade names are widely recognized
within the online payment and e-commerce industries and are associated with the quality and reliable
services provided by us. Loss of the proprietary use of these trademarks and trade names, especially
the trademarks associated with the VeriTrans and ECONTEXT company names, or a diminution in the
perceived quality associated with them could harm the growth of our businesses. We also rely on
proprietary technology. It is possible that others will independently develop the same or similar
technology. Assurance of protecting our trade secrets, know-how or other proprietary information
cannot be guaranteed. Our patents could be challenged, invalidated or circumvented by others and may
not be of sufficient scope or strength to provide us with any meaningful protection or advantage. If we
are unable to maintain the proprietary nature of our technologies, we could lose competitive
advantages and be materially adversely affected. The laws of certain foreign countries in which we do
business or contemplate doing business in the future do not recognize intellectual property rights or
protect them to the same extent as the laws of Japan. The expiration of the protection period of our
registered patents or trademarks, infringement by others of our proprietary technology and intellectual
property rights, the refusal by relevant regulatory authorities to approve our patent or trademark
applications and renewals or any adverse determinations in judicial or administrative proceedings
which prevent us from selling our services or allow others to sell competing services, could have a
material adverse effect on our business and results of operations. There is no assurance that the
measures we have put in place to protect our intellectual property rights will be sufficient.

We have also entered into confidentiality agreements with our management and employees
relating to confidential proprietary information. However, the protection of confidential proprietary
information may be compromised as a result of the departure of any of our management members or
employees who possess confidential proprietary information or the breach by any management
member or employee of his or her confidentiality obligations.

Furthermore, there is a risk that we may inadvertently infringe on the intellectual property
rights of others. As is the case with many other companies in our industry, we from time to time
receive communications from third parties asserting patent rights to our services and enter into
discussions with such third parties. During the Track Record Period, no claims have been made with
regard to our technology allegedly infringing on the intellectual property rights of third parties.
However, we cannot assure you that no claims will be made in the future. Irrespective of the validity or
the successful assertion of such claims, we could incur costs in either defending or settling any
intellectual property disputes. Litigation to enforce or defend our intellectual property rights could
result in substantial costs and we may not be successful. Unfavorable resolution of these claims could
either result in our being restricted from delivering any related service, result in a settlement that could
be materially adverse to us or enable our competitors to use our intellectual property to compete with
us. In addition, our customers typically require that we indemnify them against claims of intellectual
property infringement. If any claims are brought against our customers for such infringement, whether
or not these have merit, we could be required to expend significant resources in defending such claims.
In the event we are subject to any infringement claims, we may be required to spend a significant
amount of money in developing non-infringing alternatives or obtaining licenses. We may not be
successful in developing such alternatives or in obtaining such licenses on reasonable terms or at all,
which could disrupt our production processes, damage our reputation and affect our profitability.
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The ability to recruit, retain and develop qualified personnel is critical to our success and
growth.

Our business functions at the intersection of rapidly changing technological, social, economic
and regulatory developments that require a wide ranging set of expertise and intellectual capital. For us
to successfully compete and grow, we must retain, recruit and develop the necessary personnel, such as
software engineers, who can provide the needed expertise across the entire spectrum of our intellectual
capital needs. In addition, we must develop succession plans to mitigate employee attrition. However,
the market for suitably qualified and experienced personnel is competitive and we may not succeed in
recruiting additional personnel or may fail to effectively replace personnel who depart with qualified or
effective successors. Our effort to retain and develop personnel may also result in significant additional
expenses, which could adversely affect our profitability. We cannot assure you that key personnel,
including executive officers, will continue to be employed or that we will be able to attract and retain
qualified personnel in the future. Failure to retain or attract key personnel could have a material
adverse effect on our business.

We are subject to the credit risk that our online merchants will be unable to satisfy obligations
for which we may also be liable.

We are subject to the credit risk of our online merchants being unable to satisfy obligations for
which we also may be liable. For example, under our agreements with credit card merchant acquirers,
we may be liable for transactions that are disputed by the cardholder and charged back to the online
merchant. If we are unable to collect this amount from the online merchant, due to the merchant’s
insolvency or other reasons, we will bear the loss for the amount of the refund paid to the cardholder. It
is possible that a default on such obligations by one or more of our online merchants could have a
material adverse effect on our business, financial condition and results of operations.

We are subject to the credit risk that convenience store chains will be unable to transfer funds
that they have received from consumers for which we will be liable to pay to online merchants.

Under the terms of our service contracts with online merchants, we are deemed to have
received funds for the purposes of triggering our contractual obligation to transfer funds to an online
merchant at the time a consumer pays for its purchase at a convenience store. Where a consumer has
paid for the transaction at a convenience store but we do not receive any funds from the relevant
convenience store chain, we will still be under a contractual obligation to transfer money to the online
merchant. Any failure on the part of convenience store chains to transfer funds they have already
received from consumers to us could have a material adverse effect on our business, financial
condition and results of operations.

We may require external debt or equity financing to expand our business as planned, which may
not be available on satisfactory terms or at all.

In the past, we have funded our business and operational expansion primarily through cash
generated from our operations and external bank borrowings. We may require additional funding in the
future to further expand our business, which we may raise through external financing. Our ability to
obtain debt or equity financing on acceptable terms depends on a variety of factors that are beyond our
control, including market conditions, investors’ and lenders’ perceptions of, and demand for, debt and
equity securities of online payment companies, credit availability and interest rates. The availability of,
and likely terms for, debt financing may be adversely affected by recent developments in the global
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economy. As a result, we cannot assure you that we will be able to obtain sufficient funding from
external sources as required on terms satisfactory to us, or at all, to finance future expansion. If we
raise additional capital through the sale of equity, or securities convertible into equity this will result in
the dilution of the interests of our Shareholders in our Company. If we raise additional capital through
the incurrence of debt, our business may be affected by the amount of leverage we incur. For instance,
such borrowings could subject us to covenants restricting our business activities, servicing interest
would divert funds that would otherwise be available to support our operations or development
activities, and holders of debt instruments would have rights and privileges senior to those of our
equity investors. If we are unable to obtain adequate funding on a timely basis, we may not be able to
carry out parts of our growth strategy or to maintain our growth and competitiveness, which could
materially and adversely affect our business, financial condition, results of operations and prospects.

Our insurance coverage may not be adequate to cover all possible operational losses that we
could suffer. In addition, our insurance costs may increase and we may not be able to obtain the
same level of insurance coverage in the future.

We maintain liability insurance for information technology, personal data leakage and network
related claims. We also maintain comprehensive insurance for our computer equipment, insurance
against fire damage for our offices and data centers and general liability insurance against third party
claims and property damage. We do not carry business interruption insurance. Each such policy has
customary exclusions and certain events such as nuclear events, labor strikes, acts of war or terrorism,
and epidemic outbreaks are excluded from coverage under these insurance policies. Therefore, certain
acts and events could expose us to substantial uninsured losses. We may suffer business disruption as a
result of these events or be subject to claims by third parties who have suffered loss or injury. Our
current insurance coverage may not be adequate to cover all such losses. If we incur losses or damages
for amounts exceeding the limits of our insurance coverage, or for claims outside the scope of our
insurance coverage, our business, financial condition and results of operations could be materially and
adversely affected.

Moreover, we may be unable to renew or replace our existing insurance policies when they
expire on commercially reasonable terms, or at all, which could result in substantially higher insurance
costs, a reduction of our policy limits, certain exclusions from our coverage, an increase of our
deductibles, and/or a significant increase in our risk of loss or damage due to uninsured events. In
addition, any failure to renew or replace an insurance policy that may be required under our various
credit and other material agreements may affect our ability to operate and could result in an event of
default under these credit or other material agreements. Any substantial increase in insurance costs or
default under our credit or other material agreements could have a material adverse effect on our
business, financial condition and results of operations.

We are subject to the potential risk of increased income taxes in the different countries in which
we operate.

Our tax position is subject to review and possible challenge by tax authorities and to possible
changes in law, including certain changes with retrospective effect. Tax authorities in Japan may not
agree with the tax filings made or to be made by us or the tax treatment for certain intra-group
transactions. We can provide no assurance to investors that we will not become subject to claims of
additional taxation in Japan as a result of any such challenge or disagreement by the tax authorities.
Furthermore, as we have integrated operations, if a particular tax authority regards certain income
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generated by members of our Group incorporated outside such jurisdiction to be taxable, we may be
subject to claims of additional taxation. In such cases, our business, financial condition and results of
operations could be adversely affected.

RISKS RELATING TO OUR INDUSTRY

We operate in a competitive industry.

The online payment services industry is highly competitive. For each of our services, we
compete with other online payment service providers or e-commerce services providers, some of which
have greater design, manufacturing, financial, marketing or other resources than we do while others
may be financial institutions which have direct access to bank card networks for bank card settlement
services. Our lack of resources relative to our competitors may result in us being unable to anticipate or
respond adequately to technological developments and customer requirements or to experience
significant delays in developing or introducing new products and services. Unlike other online payment
service providers, financial institutions with direct access to bank card networks may offer online
payment services to online merchants at more competitive prices than others. Moreover, we compete in
different services areas to various degrees on the basis of price, technical features, sales and technical
support. If we fail to compete successfully, there is likely to be a material adverse effect on our
business, financial condition and results of operations.

Currently, credit card merchant acquirers do not offer exclusive rights to their systems and do
not impose stringent security requirements on online payment service providers connecting to their
systems. There are few barriers to entry for new companies wishing to enter the online payment
services industry. An increasing number of our competitors in Japan also offer agency payment
services similar to those which we provide. Certain of the financial institutions are also our competitors
and provide payment processing services to online merchants. We may lose customers to our
competitors if we fail to keep our total costs at competitive levels for comparable services. We may
also lose customers if we fail to develop the technology and provide the services required by our
customers at a rate comparable to our competitors. In recent years, many participants in the industry,
including us, have substantially expanded their online payment services capabilities. There can be no
assurance that we will be able to competitively develop the technology and services necessary to retain
existing business or attract new customers.

The market for the services we provide is uncertain and may not continue to develop or grow
rapidly enough for us to maintain and increase our profitability.

The Japanese online retail market is estimated to continue to grow at a CAGR of 8.7% from ¥4,105
billion (approximately HK$311.3 billion) in 2012 to ¥6,228 billion (approximately HK$472.3 billion) in
2017 according to the Euromonitor Japan Report. Nonetheless, there is no assurance that the rate of change
in consumers using online settlement of purchases will increase as fast as the rate estimated in the
Euromonitor Japan Report, or at all. If the number of electronic commerce transactions does not continue to
grow or if consumers or businesses do not continue to use our services, it could have a material adverse
effect on the profitability of our business, results of operations and financial condition. We believe future
growth in the electronic commerce market will be driven by the cost, ease-of-use and quality of products
and services offered to consumers and businesses. In order to consistently increase and maintain our
profitability, consumers and businesses must continue to adopt our services.
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RISKS RELATING TO BUSINESS OPERATIONS IN JAPAN

Our online payment services business is currently not regulated in Japan and may be subject to
regulation in the future.

While our online payment services business is currently not regulated under the laws of Japan,
the Japanese Government passed the Funds Settlement Act (Law No. 59 of 2009, as amended), which
became effective on April 1, 2010 and regulates certain types of settlement service businesses in
Japan. The Funds Settlement Act regulates, among others, providers of funds settlement services that
require consumers to deposit funds with the service provider as a prerequisite for using their services
for settling online transactions. The main purpose of the Funds Settlement Act is to protect consumers
who have deposited funds from the risk of bankruptcy of their service provider. We do not receive any
deposit or prepayment from customers in connection with our online payment services business (other
than CASH POST) and therefore, the online payment services we offer (other than CASH POST) do
not fall within the scope of the type of settlement services governed by the Funds Settlement Act.
However, Japan’s Financial Services Agency noted in its January 14, 2009 report concerning the
Regulation of Settlement of Funds that the regulation of agency payment service businesses should be
considered in the future. While we are not currently aware of any proposed new laws or regulations in
this area, there is no assurance that the Japanese Government will not introduce new laws or
regulations governing, or impose any requirements on, our online payment services business in the
future. We cannot assure you that we will be able to comply, or that it will be commercially feasible
for us to comply, with any such laws, regulations or requirements. Any such laws, regulations or
requirements may have a material and adverse impact on our business, financial condition and results
of operations.

We are subject to Japan’s privacy laws in connection with our information technology system
and database.

We are subject to the Personal Information Protection Act, which regulates the collection, use,
handling, and transfer of personal information. See the section headed “Our Business—Legal and
Regulatory Matters” in this prospectus. We maintain and manage databases to collect, store and
analyze information in relation to transactions carried out by online merchants and their customers who
utilize our online payment and e-commerce solutions. Our databases may contain private information
concerning the online merchants and their customers such as a customer’s name, email address, credit
card numbers and transaction history. The mishandling of any such personal information as a result of
internal leaks, misappropriation by an unauthorized third party or other unauthorized handling by us or
a third party, is required to be reported to the person whose information has been mishandled, as well
as to the relevant authorities, and could subject us to civil and/or criminal liability, significantly
damage our reputation and in turn adversely affect our business operations and financial performance.

Consumption tax is likely to increase in Japan, which may in turn affect consumer spending.

The Japanese government reviews tax policy annually as part of its budgetary process. The
government of Japan has announced that it intends to increase consumption tax to 8% beginning from
April 2014. In addition, the government of Japan has stated that it will consider increasing
consumption tax to 10% beginning from October 2015 depending on future economic conditions
surrounding Japan. We cannot predict if and when the consumption tax will further increase in the
future or at what rate. If the consumption tax is increased, it is likely that consumer spending will be
adversely affected. For example, when the consumption tax in Japan was increased in April 1997 from
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3% to 5%, consumer spending was significantly adversely affected. Declines in consumer spending
may result in declines in the amount of sales of our online merchant customers, which in turn may
result in declines in our revenue, resulting in material adverse effects on our financial condition, results
of operations or business.

We may suffer substantial losses in the event of a natural disaster, such as an earthquake,
terrorist attack, outbreak of disease or other casualty event in Japan or other markets in which
we operate.

A substantial majority of our business operations, including the head offices of our main
subsidiaries and data centers, is located in Japan. Japan has historically experienced numerous large
earthquakes that have resulted in extensive property damage. For example, on March 11, 2011, an
earthquake measuring a magnitude of 9.0 degrees on the Richter scale occurred off the coast of Japan
(the “Great East Japan Earthquake”). This was reported to be the most powerful known earthquake
to have hit Japan. The earthquake triggered strong tsunami waves in the Tohoku region in Japan,
causing significant property damage and a high number of casualties. It also led to the malfunctioning
and explosions of three nuclear reactors in the Fukushima I Nuclear Power Plant complex. We cannot
assure you that future earthquakes or other disasters will not result in significant interruptions to our
business and materially and adversely affect our business, financial condition and results of operations.

Our overseas operations are subject to similar or other disaster risks. Additionally, large
disasters, outbreaks of disease, terrorist attacks, industrial accidents or other casualty events affecting
our or our vendors’ systems and networks, either in Japan or overseas, could disrupt our operations
even in the absence of direct physical damage to our equipment or properties, which in turn could
result in significant interruptions to our businesses.

We do not have insurance against all earthquake damage or business interruption. With or
without insurance, damage to any of our offices, data centers or branches due to fire, earthquake,
typhoon, flood, terrorism, outbreaks such as the H1N1 pandemic, avian flu or other man-made or
natural disasters or casualty events may materially and adversely affect our business, financial
condition and results of operations.

Major earthquakes in Japan may also affect the operations of our third-party service providers
and their ability to provide the necessary services to our customers or require us to spend additional
capital expenditure, each of which could materially and adversely affect our results of operations.

RISKS RELATING TO THE GLOBAL OFFERING

The interests of our Controlling Shareholder may differ from your interest and its vote may
disadvantage our minority shareholders.

Immediately following the completion of the Capitalization Issue and the Global Offering,
Digital Garage will indirectly control approximately 60.4% of our total issued share capital (assuming
the Over-allotment Option is not exercised). Accordingly, Digital Garage will, for the foreseeable
future, through its voting control, be able to exercise substantial influence over our operations and
business strategy, such as matters related to the composition of our Board of Directors, selection of our
senior management, amount and timing of dividends and other distributions, our overall strategic and
investment decisions, issuance of securities and adjustment to our capital structure, amendment to our
Memorandum and Articles of Association, and other corporate actions requiring approval of our

45



RISK FACTORS

Shareholders, including merger, consolidation or sale of our assets, or any other change of control
event that may affect our other shareholders generally. Such voting control may discourage certain
types of transactions, including those involving an actual or potential change of control of our
Company. In the event that there is a divergence of our strategic and other interests from those of
Digital Garage in the future, Digital Garage may exercise control over our Company in ways that
conflict with the interests of our other Shareholders, and minority shareholders could be disadvantaged.

Digital Garage has granted us the non-exclusive right to use its trade name and certain
trademarks and registered domains, the details of which are set out in the sections headed “Connected
Transactions—Non-exempt continuing connected transactions—Continuing connected transactions
subject to the reporting, announcement and independent shareholders’ approval requirements—
Intellectual property license agreements” and “Appendix V—Statutory and General Information—
B. Further Information about our Business—Intellectual Property Rights” in this prospectus.

Pursuant to the IP License Agreements, the monthly license fee payable to Digital Garage by
ECONTEXT and VeriTrans is 2.5% of their respective monthly revenue. However, Digital Garage and
VeriTrans have agreed to amend the IP License Agreement to remove the obligation of VeriTrans to
pay a monthly license fee conditional upon Listing. There were no historical transaction amounts for
the financial years ended June 30, 2011 and 2012 as the IP License Agreements were not entered into
by VeriTrans and ECONTEXT until September 28, 2012 and October 1, 2012, respectively. The
aggregate amount of the intellectual property license fees paid to Digital Garage for the year ended
June 30, 2013 was HK$20.5 million, which is equivalent to approximately 17.0% and 32.4% of the
operating profit and profit for the year of the Group of HK$120.9 million and HK$63.4 million,
respectively, for the same year. The license fee could have a material adverse effect on the profitability
of our business, results of operations and financial condition.

There has been no prior public market for the Shares and there can be no assurance that an
active market will develop.

Prior to the Global Offering, there has not been a public market for the Shares. An active public
market may not develop or be sustained after the Global Offering. The initial Offer Price range for the
Shares was the result of negotiations between us and the Sole Global Coordinator (on behalf of the
Underwriters), and the Offer Price may differ significantly from the market price for the Shares
following the Global Offering. We have applied for the listing of, and permission to deal in, the Shares
on the Stock Exchange. However, a listing on the Stock Exchange does not guarantee that an active
trading market for the Shares will develop. If an active market for the Shares does not develop after the
Global Offering, the market price and liquidity of the Shares may be adversely affected. There can be
no assurance as to the ability of Shareholders to sell their Shares or the prices at which Shareholders
would be able to sell their Shares. Consequently, Shareholders may not be able to sell their Shares at
prices equal to or greater than the price paid for their Shares in the Global Offering.

We are a holding company and our ability to pay dividends is dependent on the earnings of, and
distributions by, our subsidiaries and affiliates.

We are a holding company. All of our business operations are conducted through our
subsidiaries and affiliates. Our principal subsidiaries are ECONTEXT, VeriTrans and NaviPlus. Our
ability to pay dividends is dependent on the earnings of our subsidiaries and their distributions of funds
to us, primarily in the form of dividends. The ability of our subsidiaries and affiliates to make
distributions to us depends upon, among other things, their distributable earnings.
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Other factors such as cash flow conditions, restrictions on distributions contained in our
subsidiaries’ articles of association, restrictions contained in their debt instruments, withholding tax
and other arrangements will also affect our subsidiaries’ and affiliates’ ability to make distributions to
us. Our subsidiaries incorporated in Japan are required under Japanese law to withhold tax prior to
payment of dividends to our Company. In the absence of any applicable treaty or agreement reducing
the maximum rate of withholding tax, the standard rate of Japanese withholding tax applicable to
dividends paid by Japanese corporations to non-resident shareholders is generally 20%.
Notwithstanding the above, following the Hong Kong-Japan Tax Treaty which entered into force on
August 14, 2011 and became effective in Japan and Hong Kong on January 1, 2012 and April 1, 2012,
respectively, dividends paid by such subsidiaries incorporated in Japan to the Company were subject to
a withholding tax in Japan of 10% prior to June 30, 2013 and 5% thereafter, if the Company can
demonstrate to the Japan tax authorities that it is a tax resident in Hong Kong according to the Hong
Kong-Japan Tax Treaty. These restrictions and withholding taxes could reduce the amount of
distributions that we receive from our subsidiaries and affiliates, which in turn would restrict our
ability to fund group operations and pay dividends on the Shares.

The liquidity and market price of our Shares following the Global Offering may be volatile.

The price and trading volume of our Shares may be highly volatile. Factors such as variations
in our turnover, earnings and cash flows and announcements of new investments, strategic alliances
and/or acquisitions, fluctuations in market prices for our services or fluctuations in market prices for
comparable companies could cause the market price of our Shares to change substantially. Any such
developments may result in large and sudden changes in the volume and price at which our Shares will
trade. In addition, from time to time, our Shares will likely be subject to changes in price that may not
be directly related to our financial or business performance.

Our Share price may be affected if additional Shares are sold by our Controlling Shareholder or
are issued by us.

Digital Garage will remain as our Controlling Shareholder immediately after the Global
Offering. Furthermore, our Directors have been granted a general unconditional mandate to issue
Shares with an aggregate nominal value of not more than 20% of the aggregate nominal value of the
ordinary share capital immediately following completion of the Global Offering. See the section
headed “Share Capital—General Mandate to Issue Shares” in this prospectus. The Company has
undertaken to the Sole Global Coordinator (on behalf of the Underwriters) not to, without the prior
written consent of the Sole Global Coordinator, from the date of the Hong Kong Underwriting
Agreement up to and including the date falling six months after the Listing Date, offer, issue, sell or
contract or enter into any option or repurchase any shares or debt capital or other securities or
securities convertible into or exchangeable into any securities of the Company, other than any issuance
of Shares pursuant to the Over-allotment Option. Digital Garage has undertaken to the Sole Global
Coordinator (on behalf of the Hong Kong Underwriters) that (a) except pursuant to the Stock
Borrowing Agreement, it will not, for a period of six months from the Listing Date, dispose of or
otherwise pledge or hypothecate or create any options, rights, interests or encumbrances in respect of
any of our Shares in respect of which it is shown by this prospectus to be the beneficial owner, and
(b) during the six months commencing on the date when the period in (a) above expires, dispose of, or
enter into any agreement to dispose of or otherwise pledge or hypothecate or create any options, rights,
interests or encumbrances in respect of any of the Shares referred to in (a) above in the event that,
immediately following such disposal or upon the exercise or enforcement of such options, rights,
interests or encumbrances, it would cease to be a Controlling Shareholder of our Company. In addition,
Digital Garage has given an undertaking to the Stock Exchange pursuant to Rule 10.07(1) of the
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Listing Rules, details of which are set out in the section headed “Underwriting—Undertakings to the
Stock Exchange Pursuant to the Listing Rules” in this prospectus. Digital Garage has also provided an
irrevocable undertaking to our Company that for a period of three years from the Listing, it will not
dispose any of the Shares it holds in our Company.

We cannot assure you that our Controlling Shareholder and the pre-IPO investors will not
dispose of Shares held by them or that we will not issue Shares pursuant to the general mandate, upon
the expiration of restrictions set out above. We cannot predict the effect, if any, that any future sales of
Shares by our Controlling Shareholder or the pre-IPO investors, or the availability of Shares for sale by
our Controlling Shareholder or the pre-IPO investors, or the issuance of Shares by the Company may
have on the market price of the Shares. Sale or issuance of a substantial amount of Shares by our
Controlling Shareholder or the pre-IPO investors or us, or the market perception that such sale or
issuance may occur, could materially and adversely affect the prevailing market price of the Shares.

Fluctuations in the exchange rates of the Hong Kong dollar may adversely affect your
investment.

Our combined financial statements are presented in Hong Kong dollars, which is also the
Company’s functional currency. The functional currency of our operating subsidiaries, ECONTEXT
and VeriTrans, is Japanese yen. Due to fluctuations in the exchange rate of Japanese yen to/from Hong
Kong dollars, any trends associated with the financial performance of our operations may not be
accurately reflected in our combined financial statements. During the Track Record Period, the
Japanese yen appreciated against the Hong Kong dollar by 9.6% and 1.5% during the periods from
June 30, 2010 to June 30, 2011 and from June 30, 2011 to June 30, 2012, respectively, and depreciated
against the Hong Kong dollar by 19.6% during the period from June 30, 2012 to June 30, 2013. Any
fluctuations in the Japanese yen to Hong Kong dollar exchange rate in future reporting periods may
also affect the comparability of our results of operations with prior periods. The exchange rates
between the Japanese yen and the Hong Kong dollar and other foreign currencies are affected by,
among other things, changes in political and economic conditions. Following the completion of the
Global Offering, we expect a significant portion of our cash and cash equivalents to be denominated in
currencies other than the Hong Kong dollar. As the Company’s functional currency is the Hong Kong
dollar, such foreign currency-denominated cash and cash equivalents are exposed to fluctuations in the
value of the Hong Kong dollar against the currencies in which these cash and cash equivalents are
denominated. Any significant appreciation of the Hong Kong dollar against these foreign currencies
may result in significant exchange losses.

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

Our Company was incorporated under the laws of Hong Kong, but substantially all of our
current operations and administrative and corporate functions are conducted in Japan. Also,
substantially all of our assets and our subsidiaries are located in Japan. In addition, most of our
Directors and senior management reside in Japan, and most of the assets of our Directors and senior
management are located within Japan. As a result, it may not be possible to effect service of process
outside Japan upon any of these persons, or to enforce any judgments obtained in courts outside of
Japan against them. As a result, judgments of a court in a foreign jurisdiction related to any matter not
subject to a binding arbitration provision may not be recognized or enforced in Japan. In addition, it is
uncertain whether Japanese courts would be competent to hear the original actions brought against us
or such persons predicated upon the laws of other jurisdictions.
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We cannot guarantee the accuracy of certain facts and statistics obtained from government and
other sources.

Facts and statistics in this prospectus relating to Japan, the Japanese economy and the financial
sector (including the financial services industry) and the industry in which we operate are derived from
government or other industry sources. We believe that the sources of such information and statistics
are appropriate sources for such information and statistics and have taken reasonable care in the
extraction and reproduction of such information and statistics. We have no reason to believe that such
information or statistics are false or misleading in any material respect or that any fact has been
omitted that would render such information or statistics false or misleading in any material respect.
However, none of us, the Sole Global Coordinator, the Sole Sponsor, the Sole Bookrunner, the Sole
Lead Manager, any of the Underwriters, any of our or their respective directors, officers, employees,
agents or representatives of any of them or any other parties involved in the Global Offering has
independently verified such information and statistics and no representation is given as to their
correctness or accuracy.

You should only rely on the information included in this prospectus and the documents issued by
the Company to make your investment decision and should not rely on any particular statements
in other published announcements, news reports and/or research analyst reports relating to our
Controlling Shareholder, Digital Garage, the Group and the Global Offering.

Prior to the Listing

Prior to the publication of this prospectus, there have been, and there may be subsequent to the
date of this prospectus but prior to the Listing, announcements, press and media coverage and research
analyst reports regarding Digital Garage and its subsidiaries (including the Group) and the Global
Offering, which have also included or include certain historical and forward-looking financial
information under JGAAP about Digital Garage and its subsidiaries (including the Group) and
information about Digital Garage’s payment segment, which includes the Group’s business and
operations, that do not appear in this prospectus. Forward-looking financial information contained in
such published announcements, news reports and research analyst reports should not, in any way, be
interpreted as profit projections of the Group.

The Company is not expected to endorse or participate in the disclosure of any such
information. The Company does not accept any responsibility for any such announcements, press and
media coverage or research analyst coverage or the accuracy or completeness of any such information.
The Company makes no representation as to the appropriateness, accuracy, completeness or reliability
of any such information or publication. If any such information appearing in publications other than
this prospectus and the documents issued by the Company is inconsistent or conflicts with the
information contained in this prospectus, the Company disclaims it.

After the Listing

There may continue to be publication of announcements, press and media coverage and
research analyst reports regarding Digital Garage and its subsidiaries (including the Group) after the
Listing. In particular, Digital Garage may continue to publish certain historical and forward-looking
financial information about its and its subsidiaries’ operations and financial condition in the ordinary
course of its business, which may include information about Digital Garage’s payment segment, which
includes the Group’s business and operations. Digital Garage prepares and compiles such information
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on a consolidated basis for its reporting and disclosure purposes. We do not participate in the
disclosure of such information nor is such information prepared for the Group’s purposes. In addition,
Digital Garage prepares such historical and forward-looking financial information under JGAAP on a
consolidated basis without taking into account the impact or effect of any intra-group transactions or
differences in scope of business that are relevant to our reporting and disclosure purposes. We prepare
our financial statements in accordance with HKFRS taking into account, among other things, the
impact of connected transactions with Digital Garage. Furthermore, Digital Garage is listed on the
JASDAQ and the relevant rules and guidelines governing forward-looking financial information differ
from the requirements under the Listing Rules and may allow for the publication of information that
may not otherwise be in strict compliance with the Listing Rules. Accordingly, any forward-looking
financial information published by Digital Garage should not be considered as profit forecasts and
estimations of the Group within the ambit of the Listing Rules and may not be comparable with our
financial information and you should not place undue reliance on such information.

Accordingly, you should only rely on the information included in this prospectus and the
documents issued by the Company to make your investment decision and should not rely on any other
information. For compliance with the requirements under Rule 13.09 of the Listing Rules, we will
make corresponding announcements simultaneously with Digital Garage’s publication of payment
segment information about the Group’s business and operations. Please refer to section “Relationship
with our controlling shareholder—Financial reporting by Digital Garage” for further details.
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