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IMPORTANT

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

A copy of this prospectus, having attached thereto the documents specified in the section headed “Appendix VII — Documents Delivered to the Registrar of
Companies and Available for Inspection”, has been registered by the Registrar of Companies in Hong Kong as required by Section 38D of the Companies
Ordinance. The Securities and Futures Commission of Hong Kong and the Registrar of Companies in Hong Kong take no responsibility for the contents of this
prospectus or any of the other documents referred to above.

The Offer Price is expected to be determined by agreement between the Joint Global Coordinators (on behalf of the Underwriters) and our Company on the Price
Determination Date. The Price Determination Date is expected to be on or around 8 July 2011 and, in any event, not later than 13 July 2011. The Offer Price
will be not more than HK$7.20 per Offer Share and is currently expected to be not less than HK$5.65 per Offer Share, unless otherwise announced. If, for any
reason, the Offer Price is not agreed between the Joint Global Coordinators (on behalf of the Underwriters) and our Company on or before 13 July 2011, the Global
Offering (including the Hong Kong Public Offering) will not proceed and will lapse.

The Joint Global Coordinators (on behalf of the Underwriters) may, with our consent, reduce the number of Offer Shares being offered under the Global
Offering and/or the indicative Offer Price range below that stated in this prospectus at any time on or prior to the morning of the last day for lodging
applications under the Hong Kong Public Offering. In such a case, notices of the reduction of the number of Offer Shares and/or the indicative Offer Price
range will be published in the South China Morning Post (in English) and the Hong Kong Economic Times (in Chinese) not later than the morning of the
last day for lodging applications under the Hong Kong Public Offering. Such notices will also be available on the website of the Hong Kong Stock Exchange
at www.hkexnews.hk and on our Company’s website at www.sunartretail.com. Further details are set out in the sections headed “Structure of the Global
Offering” and “How to Apply for Hong Kong Offer Shares”.

The Offer Shares have not been and will not be registered under the US Securities Act or any state securities laws in the United States and may not be offered,
sold, pledged or transferred within the United States, except that the Offer Shares may be offered, sold or delivered to (i) qualified institutional buyers in reliance
on an exemption from the registration requirements of the US Securities Act provided by, and in accordance with the restrictions of Rule 144A, or another exemption
from, or in transactions not subject to, the registration requirements of the US Securities Act or (ii) outside the United States in offshore transactions in accordance
with Regulation S.

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

4 July 2011



EXPECTED TIMETABLE®

Latest time to complete electronic applications
under White Form elPO service through

the designated website www.eipo.com.hk®

Application lists open®

Latest time to lodge WHITE and

YELLOW Application Forms

Latest time to give electronic application instructions

to HKSCC®

Latest time to complete payment of White Form elPO
applications by effecting internet banking transfers of

PPS payment transfer(s)

Application lists close®

Expected Price Determination Date®

(1)

)

Announcement of the Offer Price, the level of

applications in the Hong Kong Public Offering,

the indications of interest in the International Offering, and
the basis of allocation of the Hong Kong Offer Shares

to be published in the South China Morning Post

(in English) and the Hong Kong Economic Times

(in Chinese) and on the websites of the

Hong Kong Stock Exchange at www.hkexnews.hk

and our Company at www.sunartretail.com” on or before

Results of allocations in the Hong Kong Public Offering
(with successful applicants’ identification document
numbers and Hong Kong business registration numbers,
where appropriate) to be available through a variety of
channels as described in the section headed

“How to Apply for Hong Kong Offer Shares

— Publication of Results”) from

Results of allocations in the Hong Kong Public Offering
will be available at www.iporesults.com.hk with
a “search by ID” function from

............................. 11:30 a.m. on

Thursday, 7 July 2011

.............................................. 11:45 a.m. on

Thursday, 7 July 2011

....................................... 12:00 noon on

Thursday, 7 July 2011

12:00 noon on
Thursday, 7 July 2011

............................................ 12:00 noon on

Thursday, 7 July 2011

............................................. 12:00 noon on

Thursday, 7 July 2011

................................ Friday, 8 July 2011

Thursday, 14 July 2011

Thursday, 14 July 2011

Thursday, 14 July 2011
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(3) A full announcement of the Hong Kong Public Offering
containing (1) and (2) above to be published on the website
of the Stock Exchange at www.hkexnews.hk® and
our Company’s website at www.sunartretail.com from.......... Thursday, 14 July 2011

Despatch of Share certificates in respect of wholly or
partially successful applications pursuant to the Hong Kong
Public Offering on or before®® . .. ... .. L. Thursday, 14 July 2011

Despatch of White Form e-Refund payment instructions/
refund cheques in respect of wholly or partially successful
applications (if applicable) or wholly or partially
unsuccessful applications pursuant to the Hong Kong
Public Offering on or before®®® ... Thursday, 14 July 2011

Dealings in the Shares on the Hong Kong Stock Exchange
expected t0 COMMENCE ON . . .. ottt Friday, 15 July 2011

Notes:
(1)  All dates and times refer to Hong Kong dates and times, unless otherwise stated.

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

(3) If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong Kong
at any time between 9:00 a.m. and 12:00 noon on 7 July 2011, the application lists will not open and close on that
day. Please refer to the section headed “How to Apply for Hong Kong Offer Shares — When May Applications Be
Made — Effect of Bad Weather on the Opening of the Application Lists” in this prospectus. If the application lists do
not open and close on 7 July 2011, the dates mentioned above may be affected. We will make a press announcement
in such event.

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

(5)  The Price Determination Date, being the date on which the Offer Price is to be determined, is expected to be on or
about 8 July 2011 and, in any event, not later than Wednesday, 13 July 2011. If, for any reason, the Offer Price is not
agreed between the Joint Global Coordinators (on behalf of the Underwriters) and our Company on or before
Wednesday, 13 July 2011, the Global Offering (including the Hong Kong Public Offering) will not proceed and will
lapse.

(6)  The announcement will be available for viewing on the “Main Board — Results of Allotment” page on the Hong Kong
Stock Exchange’s website at www.hkexnews.hk.

(7)  Neither our Company’s website nor any of the information contained on our Company’s website forms part of this
prospectus.

(8)  Share certificates for the Hong Kong Offer Shares are expected to be issued on 14 July 2011 but will only become valid
if the Global Offering has become unconditional in all respects (including the Underwriting Agreements not having
been terminated in accordance with their terms) at any time prior to 8:00 a.m. on the Listing Date, which is expected
to be 15 July 2011. Investors who trade Shares on the basis of publicly available allocation details or prior to the
receipt of the Share certificates do so entirely at their own risk. If the Global Offering does not become unconditional
or the Underwriting Agreements are terminated in accordance with their terms, the Global Offering will not proceed.
In such a case, we will make an announcement as soon as possible thereafter.
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©)

(10

Applicants who apply on WHITE Application Forms for 1,000,000 or more Hong Kong Offer Shares under the Hong
Kong Public Offering and have indicated in their WHITE Application Forms that they wish to collect any refund
cheques and Share certificates (where applicable) in person from the Hong Kong Share Registrar, may do so from the
Hong Kong Share Registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong from 9:00 a.m. to 1:00 p.m. on 14 July 2011.
Applicants being individuals who opt for personal collection must not authorise any other person to make collection
on their behalf. Applicants being corporations who opt for personal collection must attend by their authorised
representatives bearing letters of authorisation from their corporation stamped with the corporation’s chop. Both
individuals and representatives of corporations must produce, at the time of collection, identification and (where
applicable) documents acceptable to the Hong Kong Share Registrar.

Applicants who apply on YELLOW Application Forms for 1,000,000 or more Hong Kong Offer Shares under the
Hong Kong Public Offering and have indicated in their Application Forms that they wish to collect refund cheques in
person may collect their refund cheques (if any) in person but may not elect to collect their Share certificates, which
will be deposited into CCASS for the credit of their designated CCASS Participant stock accounts or CCASS Investor
Participant stock accounts, as appropriate. The procedures for collection of refund cheques for YELLOW Application
Form applicants are the same as those for WHITE Application Form applicants.

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

Applicants who apply for 1,000,000 Hong Kong Offer Shares or more through the White Form elPO service by
submitting an electronic application to the designated White Form elPO Service Provider through the designated
website at www.eipo.com.hk and whose applications are wholly or partially successful, may collect their Share
certificates in person from Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong from 9:00 a.m. to 1:00 p.m. on 14 July 2011.

For applicants who apply for less than 1,000,000 Hong Kong Offer Shares, Share certificates will be sent to the address
specified in their application instructions to the designated White Form elPO Service Provider through the designated
website at www.eipo.com.hk on 14 July 2011 by ordinary post and at their own risk.

Applicants who paid the application monies from a single bank account may have e-Refund payment instructions (if
any) dispatched to the application payment account on 14 July 2011. Applicants who used multi-bank accounts to pay
the application monies may have refund cheques (if any) dispatched to them on 14 July 2011.

Uncollected Share certificates (if applicable) and refund cheques (if applicable) will be dispatched by ordinary post
(at the applicants’ own risk) to the addresses specified in the relevant Application Forms promptly thereafter. Further
information is set out in the section headed “How to Apply for Hong Kong Offer Shares — Dispatch/Collection of
Share Certificates and Refund Monies” in this prospectus.

e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful

applications and in respect of wholly or partially successful applications in the event the final Offer Price is less than
the price payable per Offer Share on application.

For details of the structure of the Global Offering, including the conditions of the Global

Offering, and the procedures for application for the Hong Kong Offer Shares, you should read the
sections headed “Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares”
in this prospectus.
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SUMMARY

This summary is intended to give you an overview of the information contained in this
prospectus. Since it is a summary, it does not contain all the information that may be
important to you. You should read the prospectus in its entirety before you decide to invest in
the Offer Shares.

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

OVERVIEW

We are the largest and fastest growing hypermarket operator in China in terms of sales in 2010
and market share increase from 2008 to 2010, respectively, according to Euromonitor estimates.
According to Euromonitor, our estimated market share increased from 10.6% in 2008 to 12.0% in
2010. Euromonitor has also estimated that we had the highest productivity amongst hypermarket
operators in China in 2010, in terms of Sales per Average Number of Stores. Our annual Sales per
Average Number of Stores were RMB313 million, RMB309 million and RMB323 million for 2008,
2009 and 2010, respectively. We believe that a key element of our success is our focus on customer
satisfaction. To achieve this, we offer our customers a compelling value proposition encompassing (i)
a comprehensive selection of high quality food and non-food merchandise; (ii) hypermarkets
operating to international standards with a modern shopping environment and a welcoming ambience;
and (iii) a complementary mix of convenient third party stores and amenities in our hypermarket
complexes, such as casual dining restaurants, automated teller machines, pharmacies and dry-
cleaners. Core to our strategy is to continuously strive to offer merchandise at the best value for
money to our customers.

We operate our hypermarket business under two well-recognised banners — being the “Auchan”
(k) and “RT-Mart” (K i#%$) banners. Our Ultimate Controlling Shareholders, Groupe Auchan and
Ruentex, opened their first hypermarkets in Shanghai in 1999 and 1998, respectively. In 2000,
recognising the potential synergistic benefits their two banners could achieve, Groupe Auchan and
Ruentex decided to enter into a joint venture arrangement to operate the “Auchan” (lk#) and
“RT-Mart” (Ki#%) banners in China together. Our Company was established on 13 December 2000
to carry out the vision of Groupe Auchan and Ruentex to develop the market leader in the
hypermarket sector in China.

As at the Latest Practicable Date, we had a nationwide footprint with 197 hypermarket
complexes across 21 out of 31 provinces, autonomous regions and municipalities in China. Out of
these 197 hypermarket complexes, 136 are leased by us, 49 are owned by us and 12 are Contracted
Stores. 16 out of the 136 leased hypermarket complexes are operated under the “Auchan” banner
while the remaining 120 are operated under the “RT-Mart” banner. 25 out of the 49 owned
hypermarket complexes are operated under the “Auchan” banner while the remaining 24 are operated
under the “RT-Mart” banner. All Contracted Stores are operated under the “RT-Mart” banner. The
sales areas of our hypermarkets range in size from approximately 6,000 sg.m. to 17,000 sg.m. with
an average size of 8,800 sg.m. Each of our hypermarket complexes comprise our hypermarket and

1



SUMMARY

retail gallery offering a broad range of food and non-food merchandise, which we believe effectively
caters to the needs of our customers and provides a comprehensive and enjoyable one-stop shopping
experience. Our retail galleries are leased to and operated by third party tenants through which we
generate rental income.

We believe that the selection of suitable locations for our hypermarket complexes has been
critical to our success and is the focus of our expansion plans. We actively search for suitable
locations for our new hypermarket complexes that meet our strict criteria and, subject to favourable
market conditions, we will open new hypermarket complexes as and when we find suitable locations.
For more information on our site selection criteria and process, please see the section headed
“Business — Selection of location for our hypermarket complexes”. In particular, although we
commenced our hypermarket operations in first tier cities such as Shanghai and Beijing, we have
expanded our reach to populous second and lower tier cities such as Nanjing, Suzhou, Hangzhou,
Ningbo, Jinan, Hefei, Dongguan, Wuhan, Changde, Shenyang, Mudanjiang, Xi’an and Lanzhou and
in the suburban areas in first tier cities. We wish to be the early mover in each region which we
expand into and take advantage of the opportunities that these under-penetrated regions can offer.
During the Track Record Period, we opened a total of 90 hypermarket complexes in China, and
subsequent to the end of the Track Record Period up to the Latest Practicable Date, we opened two
additional hypermarket complexes. As at the Latest Practicable Date, we had identified and secured
121 locations in China for our planned hypermarket complex openings, through either signed leases
or acquired land plots, and had 51 hypermarkets under development, which include properties we
own and properties under secured leases in China. 46 of the 51 hypermarkets under development are
under the “RT-Mart” banner, of which 40 are leased properties and 6 are owned properties. The
remaining 5 of the 51 hypermarkets under development are under the “Auchan” banner, all of which
are leased properties. The 51 hypermarkets under development are in various stages of construction.
The exact amount of capital expenditure required to set up a hypermarket depends on a number of
factors including, without limitation, whether it is located on owned or leased premises and the
location and the size of the planned hypermarket. The 121 locations which we have identified and
secured for our planned hypermarket openings are located in North-eastern China, Northern China,
Central China Southern China and Eastern China under both the “RT-Mart” and “Auchan” banners.
The establishment of new hypermarkets is subject to our obtaining various PRC approvals, licences
and permits, such as hygiene licences, fire department approvals and permits for the sale of certain
regulated products. For details of the approvals, licences and permits required for our operation of
our hypermarket business, please see the section headed “Regulations — Approvals, Licences and
Permits”.

Our hypermarkets are supported by advanced and customised information technology and
operational management systems. These systems allow many of our procurement, sales and inventory
control processes to be automated and produce accurate and real time information to support our
business. As a result, we are able to procure our merchandise and manage our inventory efficiently
to better respond to our customers’ preferences and needs. We believe that our information
technology and operational management systems allow us to maintain the efficiency of our business
operations.
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For the years ended 31 December 2008, 2009 and 2010, we recorded turnover of RMB37,852
million, RMB45,394 million and RMB56,168 million, respectively, representing a CAGR of 21.8%
between 2008 and 2010. For the three months ended 31 March 2011, we recorded turnover of
RMB19,824 million, representing an increase of 26.6% as compared to our turnover of RMB15,656
million in the corresponding period in 2010.

OUR COMPETITIVE STRENGTHS
Our competitive strengths are as follows:
. We are the largest and fastest growing hypermarket operator in China

. We are the most productive hypermarket operator in China

. Our dual banner model allows us to increase our geographical footprint and achieve deeper
market penetration in China

. We have a comprehensive network of hypermarkets, which are well-established in
strategic locations

. We have advanced and customised information technology systems

. Our experienced management team and motivated and well-trained employees have
fostered a customer-oriented corporate culture

OUR STRATEGIES

Our principal long-term goal is to further strengthen our leading market position in the
hypermarket industry in China. We aim to achieve this goal by implementing the following strategies:

. Further strengthen our market position by expanding our retail network

. Continue to prioritise customer satisfaction through our customer oriented approach

. Appeal to our customers through improving and remodelling our hypermarket complexes

. Continue improving our operating efficiency and supply chain management

. Capture additional synergies through sharing operational and management expertise and
systems between our two banners

. Maintain our corporate culture and continue to focus on training

. We have a unified strategy to encourage a harmonious decision-making environment to
align Shareholders’ interests
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SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following is a summary of our consolidated financial information as at and for the years
ended 31 December 2008, 2009 and 2010 and for the three months ended 31 March 2011, extracted
from the Accountants’ Report set out in Appendix | to this prospectus.

The results were prepared on the basis of presentation as set out in the Accountants’ Report. The
summary of the consolidated financial information should be read in conjunction with the
consolidated financial statements set out in the Accountants’ Report, including the related notes.

Summary of Consolidated Statements of Comprehensive Income

Three months

Year ended 31 December ended 31 March
2008 2009 2010 2010 2011
(unaudited)
(RMB million)

TUrnover ... 37,852 45,394 56,168 15,656 19,824
Costofsales..................... (30,763) (36,814)  (45,200) (12,784) (16,093)
Gross profit..................... 7,089 8,580 10,968 2,872 3,731
Otherrevenue . . .................. 259 277 274 56 150
Store operating costs. . ............. (4,635) (5,502) (7,289) (1,657) (2,282)
Administrative expenses . . .......... (1,186) (1,402) (1,479) (351) (445)
Profit from operations. .. .......... 1,527 1,953 2,474 920 1,154
Finance costs. . . .................. (147) (149) (83) (22) (17)
Profit before taxation ............. 1,380 1,804 2,391 898 1,137
Incometax ...................... (364) (550) (777) (287) (320)
Profit for the year/period .......... 1,016 1,254 1,614 611 817
Other comprehensive income for the

year/period
Exchange differences on translation of

financial statements of entities

outside the PRC ................ (63) (41) 67 1) 24
Total comprehensive income for the

year/period.................... 953 1,213 1,681 610 841
Profit attributable to:
Equity shareholders of the Company. . . 680 811 1,031 396 522
Non-controlling interests. . .......... 336 443 583 215 295
Profit for the year/period .......... 1,016 1,254 1,614 611 817
Total comprehensive income

attributable to:
Equity shareholders of the Company. . . 640 784 1,071 395 539
Non-controlling interests. ........... 313 429 610 215 302
Total comprehensive income for the

year/period.................... 953 1,213 1,681 610 841
Earnings per share
Basic and diluted . ................ RMB3.40 RMB3.83 RMB4.88 RMB1.87 RMB2.47
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Summary of Consolidated Statements of Financial Position

Non-current assets . .................

Current assets

Current liabilities . . .................

Net current assets/(liabilities).........

Total assets less current liabilities . . . ..
Non-current liabilities. . ..............

Net assets ..

Total equity attributable to equity
shareholders of the Company.......
Non-controlling interests ............

Total equity

As at
As at 31 December 31 March
2008 2009 2010 2011
(RMB million)
10,399 12,934 15,651 16,328
10,115 10,734 14,202 13,395
15,278 17,085 22,695 21,696
(5,163) (6,351) (8,493) (8,301)
5,236 6,583 7,158 8,027
448 391 338 353
4,788 6,192 6,820 7,674
3,191 4,005 4,403 4,942
1,597 2,187 2,417 2,732
4,788 6,192 6,820 7,674




SUMMARY

Summary of Consolidated Cash Flow Statements

Three months

Year ended 31 December ended 31 March
2008 2009 2010 2010 2011
(unaudited)
(RMB million)
Net cash generated from operating
activities. . . ... ... L 2,324 3,610 4,898 3,245 3,838
Net cash used in investing activities . (2,926) (2,991) (3,743) (866) (1,222)
Net cash generated from/(used in)
financing activities. .. .......... 1,073 (483) (604) (412) (626)

Net increase in cash and cash

equivalents. . ................. 471 136 551 1,967 1,990
Cash and cash equivalents, as stated

in the cash flow statement at

beginning of year/period. ... ..... 2,198 2,590 2,685 2,685 3,281
Effect of foreign exchange rate
changes, net.................. (79) (41) 45 (2) 2

Cash and cash equivalents, as stated
in the cash flow statement at end
of year/period. . ............... 2,590 2,685 3,281 4,650 5,273
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PROFIT FORECAST FOR THE YEAR ENDING 31 DECEMBER 2011

On the bases and assumptions set out in “Appendix 11l — Profit Forecast” to this prospectus
and, in the absence of unforeseen circumstances, certain profit forecast data of the Group for the year
ending 31 December 2011 is set out below:

Forecast consolidated profit of the Company
for the year ending 31 December 2011® . ... ... ...... Not less than RMB1,786 million
(approximately HK$2,149 million)®

Forecast consolidated profit attributable
to the equity shareholders of the Company
for the year ending 31 December 2011® ... ... ... ... Not less than RMB1,414 million
(approximately HK$1,701 million)®

Unaudited pro forma forecast earnings per Share
for the year ending 31 December 2011 ... .. ... .. ........ Not less than RMBO0.15
(approximately HK$0.18)®

Notes:

(1)  The forecast consolidated profit of the Company and the forecast consolidated profit attributable to the equity
shareholders of the Company for the year ending 31 December 2011 are extracted from the section headed
“Financial Information — Profit Forecast for the Year ending 31 December 2011”. The bases and assumptions
on which the above profit forecast has been prepared are summarised in “Appendix Il — Profit Forecast” to
this prospectus.

(2)  The unaudited pro forma forecast earnings per Share for the year ending 31 December 2011 is calculated by
dividing the forecast consolidated profit attributable to the equity shareholders of the Company for the year
ending 31 December 2011 by 9,368,127,700 Shares as if such Shares had been in issue since 1 January 2011
and during the entire year. The number of Shares used in this calculation includes the Shares in issue as at the
date of this prospectus and the Shares to be issued pursuant to the Global Offering but excludes any Shares
which may be issued pursuant to the exercise of the Over-allotment Option.

(38) The forecast consolidated profit of the Company, the forecast consolidated profit attributable to the equity
shareholders of the Company and the unaudited pro forma forecast earnings per Share in RMB have been
converted to Hong Kong dollars at the rate of HK$1.00 to RMB0.8311. No representation is made that the RMB
amounts have been, could have been or may be converted to Hong Kong dollars or vice versa, at that rate.

The forecast consolidated profit of the Company and the forecast consolidated profit attributable
to the equity shareholders of the Company for the year ending 31 December 2011 shown above have
been stated after deduction of such portion of the estimated offering expenses, being approximately
RMB43 million (approximately HK$52 million), as we expect to be charged to the Company’s
consolidated statement of comprehensive income for the year ending 31 December 2011.

UNAUDITED PRO FORMA ADJUSTED CONSOLIDATED NET TANGIBLE ASSETS

The unaudited pro forma adjusted consolidated net tangible assets prepared in accordance with
Rule 4.29 of the Listing Rules are set out in Appendix 1l to this prospectus to illustrate the effect of
the Global Offering on our consolidated net tangible assets as at 31 March 2011 as if it had taken
place on that date.
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GLOBAL OFFERING STATISTICS

Based on an Based on an
Offer Price of Offer Price of
HK$5.65 HK$7.20
Market capitalisation of the Shares (in millions)®. . ... ... ... HK$52,930 HK$67,451
Unaudited pro forma adjusted consolidated net tangible assets
per Share® . . . HK$1.29 HK$1.48
Notes:

(1)  The calculation of the market capitalisation of the Shares is based on the assumption that 9,368,127,700 Shares will
be in issue and outstanding immediately following the completion of the Global Offering and the Over-allotment
Option is not exercised.

(2)  The unaudited pro forma adjusted consolidated net tangible assets per Share has been arrived at after the adjustments
referred to in the section headed “Unaudited Pro Forma Financial Information” in Appendix Il to this prospectus and
on the basis that 9,368,127,700 Shares will be in issue immediately following the completion of the Global Offering.

USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of approximately
HK$7,099 million (assuming an Offer Price of HK$6.43 per Share, being the mid-point of the
indicative Offer Price range), after deducting the underwriting fees and commissions and estimated
expenses payable by us in relation to the Global Offering (assuming the Over-allotment Option is not
exercised).

We intend to use the net proceeds we will receive from the Global Offering for the following
purposes:

— approximately 50% of the net proceeds (or approximately HK$3,549 million, assuming an
Offer Price of HK$6.43 per Share, being the mid-point of the indicative Offer Price range)
will be used for establishing new hypermarket complexes in the PRC to further strengthen
our leading market position;

— approximately 30% of the net proceeds (or approximately HK$2,130 million, assuming an
Offer Price of HK$6.43 per Share, being the mid-point of the indicative Offer Price range)
will be used to (i) make partial or full repayment in 2011 of certain of our secured and
unsecured US dollar denominated banking facilities (US$305.5 million outstanding as at
31 May 2011), including all amounts drawn under the ACHK Revolving Facility (such
loans with interest rates of 1.07% to 1.40% taken up for working capital purposes); and (ii)
to the extent sufficient proceeds are available after the repayment described in paragraph
(i) above make partial repayment in 2011 of certain of our secured and unsecured RMB
denominated bank loans repayable within 2011 (such loans with interest rates of 4.78% to
6.44%, taken up for working capital purposes);

— approximately 15% of the net proceeds (or approximately HK$1,065 million, assuming an
Offer Price of HK$6.43 per Share, being the mid-point of the indicative Offer Price range),
out of which (i) 9% of the net proceeds will be used for the upgrading and re-modelling
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of our existing hypermarket complexes and acquiring ownership of the properties of some
of our existing hypermarket complexes; (ii) 5.5% of the net proceeds will be used for
establishing new distribution centres and the upgrading of our existing distribution
centres; and (iii) 0.5% of the net proceeds will be used for upgrading our information
technology and data management systems and hardware; and

— approximately 5% of the net proceeds (or approximately HK$355 million, assuming an
Offer Price of HK$6.43 per Share, being the mid-point of the indicative Offer Price range)
will be used for working capital purposes.

To the extent our net proceeds are either more or less than expected, we will adjust our
allocation of the net proceeds for the above purposes on a pro rata basis.

If the Over-allotment Option is exercised, we will allocate the additional proceeds for the above
purposes on a pro rata basis.

To the extent that the net proceeds from the Global Offering are not immediately used for the
purposes described above, they will be placed in short-term demand deposits and/or money market
instruments.

Please see the section headed “Risk Factors — Risks Relating to Our Business — If Ruentex
Development and/or Ruentex Industries are not granted approval by the Taiwan Investment
Commission in order to comply with the Taiwan/Mainland Investment Regulations, Ruentex
Industries and/or Ruentex Development, both being under Ruentex, one of our Ultimate Controlling
Shareholders, may have to reduce their respective shareholding in the Company. If such reduction is
not completed in a timely and orderly manner, our future expansion plans in the PRC may be
materially and adversely affected.”

OUR RELATIONSHIP WITH RUENTEX INDUSTRIES AND RUENTEX DEVELOPMENT,
BOTH BEING UNDER RUENTEX, ONE OF OUR ULTIMATE CONTROLLING
SHAREHOLDERS, AND THE APPROVAL OF THE TAIWAN INVESTMENT COMMISSION
FOR FURTHER INVESTMENT IN THE PRC BY RUENTEX INDUSTRIES AND RUENTEX
DEVELOPMENT THROUGH OUR COMPANY

For details relating to our relationship with Ruentex Industries and Ruentex Development, both
being under Ruentex, one of our Ultimate Controlling Shareholders, please see the section headed
“*Relationship with Our Controlling Shareholders and Connected Transactions — Relationship with
Our Controlling Shareholders”.

As companies incorporated in Taiwan, Ruentex Industries and Ruentex Development are subject
to certain limitations under the laws of Taiwan on the amount of investment they may make in the
PRC, directly or through companies they control, such as our Company. Such limitations are
calculated based on the respective net asset value of Ruentex Industries and Ruentex Development
from time to time. Further investment in the PRC by our Company, including the investment of the
net proceeds from the Global Offering, may also be subject to such limitation. As at the Latest
Practicable Date, Ruentex Industries and Ruentex Development have no unused surplus investment
amount.
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In the event the Taiwan Investment Commission rules that investments in the PRC by our
Company are “additional investments” by Ruentex Industries and Ruentex Development, further
approval from the Taiwan Investment Commission may be required before such additional
investments can be made. In the event Ruentex Industries and/or Ruentex Development fail to obtain
such approval, they may be required to reduce their respective indirect shareholdings in our Company
either through reducing their direct shareholdings in CGC or procuring CGC to reduce its direct
shareholdings in A-RT or our Company. Based on the current capital expenditure plan provided by
our Company, the Directors expect that our operating cash flow, unutilised loan facilities and using
the net proceeds from the Global Offering by way of shareholders loan would be sufficient to fund
our planned capital expenditure for at least 12 months after the Listing. We therefore do not anticipate
that a sell down by Ruentex, in order to meet Ruentex Industries and Ruentex Development’s
respective indirect investment quota in the PRC, would be required within the 12 months following
the Listing for the above reason.

Based on the current Approved Investment Amounts permitted to be made by Ruentex Industries
and Ruentex Development in the PRC, assuming the net proceeds received from the Global Offering
by our Company are approximately HK$7,099 million (US$911 million) (assuming an Offering Price
of HK$6.43 per share, being the mid-point of the indicative Offer Price range and without taking into
account any exercise of the Over-allotment Option), and assuming HK$4,969 million (US$638
million) of the net proceeds (being the total net proceeds less HK$2,130 million (US$273 million),
being the amount of foreign loans owed by our Company that will be repaid using the net proceeds
from the Global Offering based on an Offering Price of HK$6.43 per share, being the mid-point of
the indicative Offer Price range) is invested in the PRC immediately following the completion of the
Global Offering, and is deemed as Additional Investments in the PRC by Ruentex Industries and
Ruentex Development, Ruentex Industries and Ruentex Development would need to reduce their
respective indirect shareholdings in our Company from approximately 10.88% and 7.22%,
respectively, to approximately 7.99% and 5.30%, respectively. For further details relating to the
approval of the Taiwan Investment Commission for further investment in the PRC by Ruentex
Industries and Ruentex Development, through our Company, please see the section headed “Risk
Factors — Risks Relating to Our Business — If Ruentex Development and/or Ruentex Industries are
not granted approval by the Taiwan Investment Commission in order to comply with the
Taiwan/Mainland Investment Regulations, Ruentex Industries and/or Ruentex Development, both
being under Ruentex, one of our Ultimate Controlling Shareholders, may have to reduce their
respective indirect shareholding in the Company. If such reduction is not completed in a timely and
orderly manner, our future expansion plans in the PRC may be materially and adversely affected” and
the section headed “Future Plans and Use of Proceeds”.
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ARRANGEMENTS AFFECTING OUR SHARES OR THE SHARES IN INTERMEDIATE
HOLDING COMPANIES THROUGH WHICH ONE OF OUR ULTIMATE CONTROLLING
SHAREHOLDERS, RUENTEX, HOLDS ITS INTERESTS IN OUR COMPANY

A summary of the arrangements affecting our Shares or the shares in intermediate holding
companies through which one of our Ultimate Controlling Shareholders, Ruentex, holds its interests
in our Company (Intermediate Holding Companies) are set out below:

(a) Pledge of our Shares given by Kofu

In connection with the Reorganisation in preparation for the Listing, Kofu entered into a
loan agreement for a loan of US$500 million on 18 May 2011 with a syndicate of lending banks
led by Mega International Commercial Bank, to replace a previous loan of US$500 million (the
Kofu Loan). The Kofu Loan is secured by a pledge of 748,376,538 Shares (the Mega Pledge),
representing approximately 9.10% of the issued share capital of our Company upon completion
of the Reorganisation and prior to the Global Offering.

Kofu has provided confirmations and undertakings in favour of our Company and the Joint
Sponsors that it will make timely payments in relation to the Kofu Loan.

(b) Arrangements entered into in connection with the acquisition of Nan Shan by
Ruenchen

In connection with the proposed acquisition (the Acquisition) of 97.57% of the issued
share capital of Nan Shan by Ruenchen, a company which is 80% owned by Ruentex
Development, Ruentex Industries and their affiliates and 20% owned by Pou Chen Corporation,
Ruentex Development and Ruentex Industries have entered into share pledges and CGC will
enter into undertakings in respect of our Shares and their interests in the Intermediate Holding
Companies. It is not expected that such arrangements would materially and adversely affect the
ability of Ruentex Development and/or Ruentex Industries to reduce their shareholdings in our
Company should they fail to obtain the approval of the Taiwan Investment Commission
described above in “— Our Relationship with Ruentex Industries and Ruentex Development,
Both Being Under Ruentex, One of Our Ultimate Controlling Shareholders, and the Approval
of the Taiwan Investment Commission for Further Investment in the PRC by Ruentex Industries
and Ruentex Development Through Our Company”. The Acquisition is also conditional upon,
among others, the approval of the FSC. The FSC announced on 9 June 2011 that it has
conditionally approved the Acquisition. Ruentex currently anticipates that the Acquisition will
be completed in July 2011.
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The Undertaking

In connection with the Acquisition and as a condition to the approval of the FSC, CGC has
undertaken to the FSC that should Nan Shan require any further funding following the completion of
the Acquisition, CGC will, (i) to the extent that Ruenchen does not have any other source of funding
available for the purpose, and (ii) subject to the requirements of the Listing Rules, and in particular
the lock-up requirements under the Listing Rules, sell Shares held directly or indirectly, by it
(comprising its direct shareholding in our Company of approximately 9.81% of our issued share
capital and its attributable interests of approximately 15.04% in our Company held through A-RT
immediately prior to the Global Offering) required to finance such funding requirement. The relevant
proceeds will be remitted to Ruentex Development and Ruentex Industries for the purposes of
financing such funding requirements through Ruenchen. In addition, Kofu and Sinopac have agreed
to deposit the shares in CGC held by them, representing 16.38% and 15.51%, respectively, of the
issued share capital of CGC, in a custodian account maintained with a commercial bank in Taiwan.

The Loan Facilities

In addition, in order to fund the Acquisition, each of Ruentex Development and Ruentex
Industries will enter into the Loan Facilities, which are expected to have a term of nine months and
are on substantially the same terms. Ruentex Development and Ruentex Industries have informed our
Company that formal loan agreements for the Loan Facilities will be entered into around the time of
completion of the Acquisition, currently expected to be in July 2011. They intend to repay the Loan
Facilities from the proceeds of rights issues to be carried out by each of Ruentex Development and
Ruentex Industries.

The Share Pledges

Ruentex Development and Ruentex Industries have informed us that, in connection with the
Loan Facilities, they expect the Loan Facilities to be secured by pledges (the Share Pledges) of all
the Shares held by (i) Ruentex Development and (ii) Ruentex Industries in (a) Sinopac and (b) CGC
(the Relevant Securities). The Share Pledges shall only be created over the Relevant Securities if (1)
an event of default occurs under the relevant Loan Facility or (2) Ruentex Development or Ruentex
Industries (as appropriate) fails to complete a rights issue within six months from the date of signing
of the definitive loan agreement in respect of the relevant Loan Facility in order to repay such facility.
The Loan Facilities agreements are expected to include events of default which are typical for such
loan arrangements.

Immediately prior to the Global Offering, CGC holds (I) approximately 25.42% of the issued
share capital of A-RT, which in turn holds approximately 59.16% of the issued share capital of our
Company; and (I1) 9.81% of the issued share capital of our Company. Pursuant to the Loan Facilities,
Ruentex Development and Ruentex Industries may be required to provide additional security if the
loan to value of security ratio exceeds agreed levels. Ruentex Development and Ruentex Industries
have each undertaken to our Company and the Joint Sponsors that, (i) if the relevant loan to value
of security ratios are exceeded, they will repay an appropriate amount of the Loan Facilities such that
the loan to value of security ratio would fall below the agreed level and would not seek to provide
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security over additional shares in CGC, our Company or any other Intermediate Holding Companies;
and (ii) they will use their reasonable endeavours to complete rights issues required to repay the Loan
Facilities within six months from the date of signing of the relevant loan facility agreements. For
details of the selected audited consolidated financial information of Ruentex Development and
Ruentex Industries, respectively, as at and for the three years ended 31 December 2008, 2009 and
2010, please see the section headed “Our History and Reorganisation — Change in Control of RT”.

Any enforcement of (a) the Mega Pledge, (b) the Undertaking or (c) any of the Share Pledges
may result in sales or a perception of the likelihood of sales of our Shares or the Relevant Securities
in the market or otherwise which could have a material and adverse effect on the market price of our
Shares. Please see the section headed “Risk Factors — Risks Relating to Our Business —
Enforcement of the pledges given by one of our Ultimate Controlling Shareholders, Ruentex, in
respect of our Shares and/or the shares in Intermediate Holding Companies through which it holds
its interests in our Shares could materially and adversely affect the prevailing market price of our
Shares” for further details of such arrangements.

For details of the scenario in which each of such arrangements under (a) the Mega Pledge under
the Kofu Loan; (b) the Undertaking and custodian account; and (c) the Loan Facilities secured by the
Share Pledges of the Relevant Securities are enforced against the parties thereto and all of the
relevant shareholdings in our Company and the Intermediate Holding Companies are required to be
sold, please see the section headed “Our History and Reorganisation — Change in Control of RT”.
In the worst case scenario whereby each of such arrangements were enforced against the parties
thereto and all of the relevant shareholdings in our Company and the Intermediate Holding
Companies were required to be sold, the remaining interest in our Company held by Ruentex would
be Kofu’s interest of 23.58% of the issued share capital of A-RT, and CGC would cease to be a
shareholder of A-RT and our Company.

Auchan is aware of each of the arrangements under (a) the Mega Pledge under the Kofu Loan;
(b) the Undertaking and custodian account; and (c) the Loan Facilities secured by the Share Pledges
of the Relevant Securities. Please see the section headed “Our History and Reorganisation — Our
Reorganisation — Change in Control of RT” for further details on the reasons why management
continuity of our Company will not be affected for at least 12 months after the Listing.

DIVIDENDS AND DIVIDEND POLICY

Our Board has absolute discretion as to whether to declare any dividend for any year and, if it
decides to declare a dividend, how much dividend to declare. Our Company currently intends to pay
dividends of not less than 30% of the annual distributable profit attributable to our Shareholders
commencing with respect to the year ending 31 December 2011. Going forward, we will re-evaluate
our dividend policy in light of our financial position and the prevailing economic climate. However,
the determination to pay dividends will be made at the discretion of the Board and will be based upon
our earnings, cash flow, financial condition, capital requirements, statutory fund reserve requirements
and any other conditions that our Directors deem relevant. In addition, the declaration and payment
of dividends may be limited by legal restrictions or financial instruments that we may enter into in
the future. Under the current PRC tax laws and regulations, dividends paid by companies
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incorporated in the PRC to a non-PRC resident enterprise shareholder are subject to a 10%
withholding tax unless reduced by a tax treaty or arrangement. Under an arrangement between the
PRC and Hong Kong we are entitled to a reduced withholding tax rate of 5% on dividends which we
receive from our subsidiaries in the PRC. Our PRC dividend withholding tax was nil, RMB22 million
and RMB84 million for the years ended 31 December 2008, 2009 and 2010, respectively, and RMB15
million for the three months ended 31 March 2011.

During the Track Record Period, we declared dividends in the amount of RMB261 million, nil,
RMB735 million during the years ended 31 December 2008, 2009 and 2010, respectively, to our
Shareholders. You should note that historical dividend distributions are not indicative of our future
dividend distribution policy.

SPECIAL DISTRIBUTION

We have declared a special distribution on 10 June 2011 to our Shareholders as at 10 June 2011
in an amount of US$174 million (approximately RMB1,128 million), which is equal to 69.9% of our
profit for the year ended 31 December 2010 (the Special Distribution). We expect to pay the Special
Distribution to our Shareholders before the Listing Date with cash generated from operating
activities. After taking into account our current cash balance and our anticipated cash flows from
operating activities, we believe we will have sufficient working capital to pay the Special
Distribution at that time.

The Special Distribution was not determined in accordance with our dividend policy as
described in the sections headed “Summary — Dividends and Dividend Policy” and “Financial
Information — Dividends and Dividend Policy”. Investors of Shares will not participate in the
Special Distribution. The Special Distribution is not an indication of our future dividend policy.

RISK FACTORS

There are certain risks and uncertainties relating to an investment in our Shares, including the
following selected risks and uncertainties relating to our business and industry:

. If Ruentex Development and/or Ruentex Industries are not granted approval by the Taiwan
Investment Commission in order to comply with the Taiwan/Mainland Investment
Regulations, Ruentex Industries and/or Ruentex Development, both being under Ruentex,
one of our Ultimate Controlling Shareholders, may have to reduce their respective
shareholding in our Company. If such reduction is not completed in a timely and orderly
manner, our future expansion plans in the PRC may be materially and adversely affected.

. Enforcement of the pledges given by one of our Ultimate Controlling Shareholders,
Ruentex, in respect of our Shares and/or the shares in Intermediate Holding Companies
through which it holds its interests in our Shares could materially and adversely affect the
prevailing market price of our Shares.

. Our growth prospects may be limited if we encounter difficulties executing our expansion
strategy.
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We may not be able to find suitable locations for new hypermarkets on commercially
acceptable terms, if at all.

Our new hypermarkets may not achieve our expected level of profitability within our
desired time frame, or at all.

Shortages or unavailability of products demanded by customers due to disruptions to our
supply chain may materially and adversely affect our business and damage our reputation.

If we are not able to maintain an optimal level of inventory, our business, working capital
and operations may be materially and adversely affected.

If we fail to obtain or renew the regulatory licences, approvals and permits we need in
order to operate, our existing operations may be interrupted and our expansion plans may
be materially and adversely affected.

We depend on our senior management and other key employees and our ability to attract
and retain talented employees.

Our business relies on the satisfactory performance of our information technology systems
and any malfunction for an extended period or loss of data could materially and adversely
affect our ability to operate.

The land use right certificates for certain parcels of land on which we operate or will
operate our hypermarkets may be defective or non-compliant with the relevant PRC laws
and regulations.

We may not be able to renew any of our existing leases for our hypermarkets on terms
commercially acceptable to us and our leases may be terminated prior to their expiration.

Some of our leased properties may lack requisite building ownership certificates or lease
registrations, or may be subject to mortgages.

Major remodelling or renovations of our existing hypermarkets may affect our business,
financial condition and results of operations.

We may fail to anticipate and provide the appropriate mix of merchandise to satisfy
customer tastes and demands.

We may be subject to product liability claims relating to defective products.

Real or perceived quality or health issues with the products offered at our hypermarket
complexes could have a material and adverse effect on our results of operations.

Our business depends on our trademarks and trade names, which we may not be able to
protect against infringement.
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. Adverse claims, media speculation and other public statements relating to us, our
Shareholders and their respective businesses or the retail industry may have a material
adverse effect on our results of operations.

. The merchandise sold in our hypermarkets may be subject to third party intellectual
property rights.

. Any disagreement or dispute between our Controlling Shareholders may materially and
adversely affect our business.

. We had net current liabilities as at 31 December 2008, 2009 and 2010 and 31 March 2011,
and if we are unable to meet our liabilities as they become due, we will be in default of
our liabilities and our financial condition and results of operations will be materially and
adversely affected.

. Our insurance coverage may not cover all losses, which may increase our operational
costs.

. Our business may be harmed by power shortages in the PRC.

. Our Company’s historical dividends and Special Distribution may not be indicative of our
Company’s future dividend policy.

. Our equity interest in our principal operating subsidiaries in the PRC, namely ACI and
CIC, will be diluted in the future by the issuance of equity interests pursuant to our

Employee Trust Benefit Schemes.

. PRC policies, laws and regulations prohibiting the issuance of pre-paid cards may have a
material and adverse impact on our operations.

A detailed discussion of these and other risk factors is set forth in the section headed “Risk
Factors”.
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in this prospectus.

In this prospectus, unless the context otherwise requires, the following expressions shall have
the following meanings. Certain other terms are explained in “Glossary of Technical Terms”

“A' RT"

“A-RT Shareholders”

“*ACHK”

“ACHK Revolving Facility”

“ACI”

“Acquisition”

“Application Form(s)”

A-RT Retail Holdings Limited (¥ #ZHEBARAT), the
immediate controlling shareholder of our Company, a limited
liability company incorporated in Hong Kong, whose principal
business is investment holding and a company wholly-owned
by the A-RT Shareholders

the shareholders of A-RT, being Auchan Hyper, Monicole BV,
CGC and Kofu

Auchan (China) Hong Kong Ltd. (formerly known as Ever
Choice Investment Limited), a limited liability company
incorporated in Hong Kong on 10 January 2001 and a direct
wholly-owned subsidiary of our Company

has the meaning ascribed to it under the section headed
“Financial Information — Indebtedness”

Auchan (China) Investment Co. Ltd. (ki (- E)&EA R
/5 H]), a limited liability company incorporated in the PRC on
10 April 2002 and an indirect non wholly-owned subsidiary of
our Company

has the meaning ascribed to it under the section headed
“Summary — Arrangements Affecting our Shares or the Shares
in Intermediate Holding Companies Through Which One of Our
Ultimate Controlling Shareholders, Ruentex, Holds its Interests
in Our Company”

WHITE Application Form(s), YELLOW Application Form(s)

and GREEN Application Form(s) or, where the context so
requires, any of them
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“Approved Investment Amount”

“Articles of Association” or
“Articles”

“Auchan”

“Auchan Hyper”

“Auchan Scheme”

“BNP Paribas”

“Board” or “Board of Directors

“Business Day”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

has the meaning ascribed to it under the section headed “Risk
Factors — Risks Relating to Our Business — If Ruentex
Development and/or Ruentex Industries are not granted
approval by the Taiwan Investment Commission in order to
comply with the Taiwan/Mainland Investment Regulations,
Ruentex Industries and/or Ruentex Development, both being
under Ruentex, one of our Ultimate Controlling Shareholders,
may have to reduce their respective shareholding in our
Company. If such reduction is not completed in a timely and
orderly manner, our future expansion plans in the PRC may be
materially and adversely affected”

the articles of association of our Company, as amended from
time to time, conditionally adopted on 27 June 2011 by a special
resolution of the Shareholders and which will become effective
upon the Listing, a summary of which is set out in “Appendix
V — Summary of Our Constitution” to this prospectus

Auchan Hyper and Monicole BV

Auchanhyper SA, a company incorporated in France which is
wholly-owned by Groupe Auchan

our employee trust benefit scheme under our “Auchan” banner
BNP Paribas Capital (Asia Pacific) Limited

the board of Directors

a day that is not a Saturday, Sunday or public holiday in Hong
Kong on which banks in Hong Kong are generally open for
business and on which the Hong Kong Stock Exchange is open

for business in the dealing in securities

the Central Clearing and Settlement System established and
operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant
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“CCASS Investor Participant”

“CCASS Participant”

“CCI Ln

“CGC"

“Chang-Ching”

“Chief Executive Officer”

“Chief Financial Officer”

“China” or “PRC”

uCICn

“cicec”

“Citi”
“Companies Ordinance” or
“Hong Kong Companies

Ordinance”

“Company” or “our Company”

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

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

Concord Champion International Ltd., a limited liability
company incorporated in the Cayman Islands on 6 December
2000 and a direct wholly-owned subsidiary of our Company

Concord Greater China Limited, a company incorporated in the
British Virgin Islands and a company under Ruentex

Chang-Ching International Investment Company Limited

the chief executive officer of our Company as at the date of this
prospectus

the chief financial officer of our Company as at the date of this
prospectus

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

Concord Investment (China) Limited (M %&E(HE)A R
/5 #]), a limited liability company incorporated in the PRC on
23 March 2005 and an indirect non wholly-owned subsidiary of
our Company

China International Capital Corporation Hong Kong Securities
Limited

Citigroup Global Markets Asia Limited
the Companies Ordinance (Chapter 32 of the Laws of Hong

Kong), as amended or supplemented from time to time

Sun Art Retail Group Limited (& ZE&ARAH) (formerly
known as Sun Holdings Greater China Limited (#2584 B
/vH])), a company incorporated under the laws of Hong Kong
on 13 December 2000 with limited liability
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“Contracted Stores”

“Contracted Store Owners”

“Controlling Shareholders”

“Cornerstone Investors”

“CSRC”

“Current Shareholders
Agreement”

“Deed of Non-Competition

“Director(s)”

“Education Levy”

“EIT Law”

“Employee Trust Benefit
Schemes”

“Euro”

hypermarkets operated by us under arrangements with the
owners of the hypermarkets under which the owners are entitled
to an annual fee and any remaining profit or loss of the store is
attributable to us; these hypermarkets are permitted to use our
trademarks, trade names and know-how under franchise
agreements

owners of our Contracted Stores

A-RT, Auchan Hyper, Monicole BV, CGC and Kofu, each a
“Controlling Shareholder”

has the meaning ascribed to it under the section headed
“Cornerstone Investors” in this prospectus, and each being a
“Cornerstone Investor”

China Securities Regulatory Commission (H B 5% 75 B B & L%
B

= =

the share restructuring agreement and shareholders agreement
in relation to our Company dated 12 December 2010 between
Auchan Hyper, Monicole BV, CGC and Kofu

the deed of non-competition entered into by our Company and
our Controlling Shareholders on 29 June 2011 to, among other
things, formalise the principles for the management of potential
conflicts of interest between our Company and our Controlling
Shareholders with effect from the Listing Date

the director(s) of our Company

a surcharge imposed on foreign investment enterprises in the
PRC, effective 1 December 2010

the PRC Enterprise Income Tax Law

our “Auchan Scheme” and “RT-Mart Scheme”

the lawful currency of certain member states of the European
Union
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“Euromonitor”

“FSC”

“GDP”

“GFA”

“Global Offering”

“Goldman Sachs”

“GREEN Application Form(s)”

“Group”, “our”, “we” or “us”

“Groupe Auchan”

“GRP"

“HK$” or “HK dollars”

“HKFRS”

*HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong Offer Shares”

Euromonitor International Limited, an independent third party
the Financial Supervisory Commission of Taiwan

Gross Domestic Product

gross floor area

the Hong Kong Public Offering and the International Offering
Goldman Sachs (Asia) L.L.C.

the application form(s) to be completed by the White Form
elPO service provider, Computershare Hong Kong Investor
Services Limited

our Company and its subsidiaries

the Auchan Group, one of our two Ultimate Controlling
Shareholders, which is held by Groupe Auchan S.A., a company
incorporated in France and comprises various companies
controlled by the Mulliez Family through which they conduct or
pursue their various business interests in hypermarkets
operations, supermarkets operations, real estate development,
banking and e-commerce

Gross Regional Product

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Financial Reporting Standards

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC
the 114,385,000 Shares being initially offered by our Company

for subscription at the Offer Price under the Hong Kong Public
Offering, subject to adjustment
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DEFINITIONS

“Hong Kong Public Offering”
“Hong Kong Stock Exchange” or
“Stock Exchange”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

*HSBC”
lllAS’!
“IFRS”

“Independent Third Parties”

“Intermediate Holding

Companies”

“International Offer Shares”

“International Offering”

“International Underwriters”

the offer of the Hong Kong Offer Shares for subscription by the
public in Hong Kong for cash at the Offer Price

The Stock Exchange of Hong Kong Limited

the underwriters of the Hong Kong Public Offering listed in the
section headed “Underwriting — Hong Kong Underwriters”,
being the underwriters of the Hong Kong Public Offering

the underwriting agreement relating to the Hong Kong Public
Offering entered into by our Company, the Relevant
Shareholders, the Joint Global Coordinators, the Joint
Bookrunners and the Hong Kong Underwriters on 30 June 2011

The Hongkong and Shanghai Banking Corporation Limited
International Accounting Standards
International Financial Reporting Standards

third parties who are not considered connected persons of our
Company under the Listing Rules

has the meaning ascribed to it under the section headed
“Summary — Arrangements Affecting our Shares or the Shares
in Intermediate Holding Companies Through Which One of Our
Ultimate Controlling Shareholders, Ruentex, Holds its Interests
in Our Company”

the 1,029,463,000 Shares being initially offered by our
Company for subscription under the International Offering,
subject to adjustment, together with, where relevant, any
additional Shares which may be issued by our Company
pursuant to the exercise of the Over-allotment Option

the offer of the International Offer Shares at the Offer Price
outside the United States in offshore transactions in accordance
with Regulation S and in the United States to QIBs only in
reliance on Rule 144A or another exemption from the
registration requirement under the US Securities Act

the international underwriters named in the International
Underwriting Agreement
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“International Underwriting
Agreement”

I ITH

“Jinan RT-Mart”

“Joint Bookrunners” or “Joint
Lead Managers”

“Joint Global Coordinators” or
“Joint Sponsors”

“Kofu”

“Kofu Loan”

“Latest Practicable Date

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

the international underwriting agreement relating to the
International Offering, which is expected to be entered into by
parties including our Company, the Relevant Shareholders and
the International Underwriters on or about 8 July 2011

information technology
People’s RT-MART Limited Jinan, one of our subsidiaries

HSBC, UBS, Citi, BNP Paribas, CICC, Morgan Stanley and
Goldman Sachs

HSBC, UBS and Citi

Kofu International Limited, a company incorporated in the
British Virgin Islands, which is indirectly wholly-owned by Mr.
Yin Chung Yao

has the meaning ascribed to it under the section headed
“Summary — Arrangements Affecting Our Shares or the Shares
in Intermediate Holding Companies Through Which One of Our
Ultimate Controlling Shareholders, Ruentex, Holds its Interests
in Our Company”

24 June 2011, being the latest practicable date for the purpose
of ascertaining certain information contained in this prospectus
prior to its publication

the Listing of our Shares on the Main Board of the Hong Kong
Stock Exchange

the listing committee of the Hong Kong Stock Exchange

the date, expected to be on or about 15 July 2011, on which the
Shares are listed on the Hong Kong Stock Exchange and from
which dealings in the Shares are permitted to commence on the

Hong Kong Stock Exchange

the Rules Governing the Listing of Securities on the Hong Kong
Stock Exchange, as amended from time to time
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“Loan Facilities”

“Mega Pledge”

“Memorandum of Association” or
“Memorandum”

“*MOFCOM”

“Monicole BV”

“Morgan Stanley”

“Mulliez Family”

“Nan Shan”

“NDRC”

“Notice”

“NT$”

“Offer Price”

has the meaning ascribed to it under the section headed “Risk
Factors — Risks Relating to Our Business — Enforcement of
the pledges given by one of our Ultimate Controlling
Shareholders, Ruentex, in respect of our Shares and/or the
shares in Intermediate Holding Companies through which it
holds its interests in our Shares could materially and adversely
affect the prevailing market price of our Shares”

has the meaning ascribed to it under the section headed
“Summary — Arrangements Affecting Our Shares or the Shares
in Intermediate Holding Companies Through Which One of Our
Ultimate Controlling Shareholders, Ruentex, Holds its Interests
in Our Company”

the memorandum of association of our Company (as amended
from time to time), a summary of which is set out in “Appendix
V — Summary of Our Constitution” to this prospectus
Ministry of Commerce of the PRC (3 A F AL 3] 75 55 350)
Monicole Exploitatie Maatschappij B V, a company incorporated
in the Netherlands, which is in turn indirectly wholly-owned by
Auchan Hyper

Morgan Stanley Asia Limited

comprises the founder of Groupe Auchan, Gérard Mulliez, and
other members of the Mulliez family in France, who hold
interests in various companies under Groupe Auchan

Nan Shan Life Insurance Company, Ltd.

National Development and Reform Commission of the PRC
the Notice on Standardising the Administration for Commercial
Pre-paid Cards promulgated by the General Office of the State
Council

New Taiwan dollars, the lawful currency of Taiwan

the final offer price per Offer Share (exclusive of brokerage of

1.0%, SFC transaction levy of 0.003% and Hong Kong Stock
Exchange trading fee of 0.005%)

24



DEFINITIONS

“Offer Shares”

“Operations Committee”

“Over-allotment Option”

“Payment Services Measures”

“PBOC”

“Price Determination Date”

“Qualified Institutional Buyers”
or “QIBs”

“Regulation S”

“Relevant Securities”

“Relevant Shareholders”

“Reorganisation”

the Hong Kong Offer Shares and the International Offer Shares
together, where relevant, with any additional Shares being sold
pursuant to the exercise of the Over-allotment Option

a committee in charge of the overall supervision of our
operations and reports directly to our Chief Executive Officer
and comprises members of our senior management and other
senior personnel

the option expected to be granted by our Company to the
International Underwriters, exercisable by the Joint Global
Coordinators (on behalf of the International Underwriters),
pursuant to which our Company may be required to issue up to
171,577,000 additional Shares at the Offer Price to, among
other things, cover over-allocations in the International
Offering (if any)

The Administrative Measures for the Payment Services Provided
by Non-Financial Institutions  (IF 4 Rl S 45 BB
promulgated by the PBOC on 14 June 2010, which come into
effect on 1 September 2010

the People’s Bank of China ([ A R #R%417)

the date, expected to be on or about 8 July 2011, on which the
Offer Price will be determined and, in any event, not later than
13 July 2011

qualified institutional buyers within the meaning of Rule 144A

Regulation S under the US Securities Act

has the meaning ascribed to it under the section headed
“Summary — Arrangements Affecting Our Shares or the Shares
in Intermediate Holding Companies Through Which One of Our
Ultimate Controlling Shareholders, Ruentex, Holds its Interests
in Our Company”

A-RT, Groupe Auchan S.A., Auchan Hyper, Monicole BV,
Ruentex Industries, Ruentex Development, CGC and Kofu

the reorganisation of our Group in preparation for the Listing,
details of which are set out in the section headed “Our History
and Reorganisation”
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DEFINITIONS

“RMB” or “Renminbi”

I RTH

“RT-Mart Holdings”

“RT-Mart International”

“RT-Mart Scheme”

“Ruenchen”

“Ruentex”

“Ruentex Development”

“Ruentex Industries”

“Rule 144A”

“SAFE”

“SAIC”

“SAT”

“Securities and Futures
Commission” or “SFC”

“SFO”

Renminbi, the lawful currency of the PRC

CGC and Kofu

RT-Mart Holdings Limited, a limited liability company
incorporated in Hong Kong on 26 October 2007 and one of our
subsidiaries

RT-Mart International Ltd. (%S i 48 55 3£ A7 PR Al
our employee trust benefit scheme under our “RT-Mart” banner
Ruenchen Investment Holding Co., Ltd.

Ruentex Development, Ruentex Industries, CGC and Kofu
collectively, one of our two Ultimate Controlling Shareholders.
Please see the section headed “Our History and Reorganisation”
for more information about the relationship of Ruentex
Development, Ruentex Industries, CGC and Kofu

Ruentex Development Co. Ltd., a company listed on the Taiwan
Stock Exchange with interests in construction, development,
leasing and sale of commercial, residential and industrial
buildings

Ruentex Industries Limited, a company listed on the Taiwan
Stock Exchange with interests in the manufacture and sale of
textiles

Rule 144A under the US Securities Act

State Administration of Foreign Exchange of the PRC

State Administration of Industry and Commerce of the PRC

State Administration of Taxation of the PRC

the Securities and Futures Commission of Hong Kong

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

“Shanghai Land Bureau”

“Shanghai RT-Mart”

“Shanghai Unionpay”

“Share(s)”

“Share Pledges”

“Share Subdivision

“Shareholder(s)”

“Sinopac”

“Special Distribution”

“Stabilising Manager”

“Stock Borrowing Agreement

“Taiwan/Mainland Investment
Regulations”

“Track Record Period”

Shanghai  Municipal Planning and Land Resources
Administration Bureau

RT-MART Limited Shanghai (b7 K% 47 R/ A]), one of our
subsidiaries

Shanghai Unionpay Data Services Co., Ltd.

ordinary share(s) with nominal value of HK$0.30 each in the
share capital of our Company

has the meaning ascribed to it under the section headed
“Summary — Risks Relating to Our Business — Arrangements
Affecting Our Shares or the Shares in Intermediate Holding
Companies Through Which One of our Ultimate Controlling
Shareholders, Ruentex, Holds its Interests in Our Company”

the subdivision on 27 June 2011 of each issued and unissued
ordinary shares with a nominal value of HK$7.80 each in the
share capital of our Company into 26 ordinary Shares of
HK$0.30 each

holder(s) of Share(s)

Sinopac Global Investment Ltd., a company indirectly owned as
to 49.06% by Ruentex Industries and 49.06% by Ruentex
Development and directly owned as to 1.886% by Kofu

has the meaning ascribed to it under the section headed
“Summary — Special Distribution”

UBS

a stock borrowing agreement expected to be entered into on or
about 8 July 2011 between the Stabilising Manager and Auchan
Hyper

the Regulations Governing the Approval of the Investment or
Technical Cooperation in Mainland China and the Act
Governing Relations Between Peoples of the Taiwan Area and
Mainland Area

the years ended 31 December 2008, 2009 and 2010 and the
three months ended 31 March 2011
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DEFINITIONS

“UBS”

“Ultimate Controlling
Shareholders”

“UMCT”

“Undertaking”

“Underwriters”

“Underwriting Agreements

“United States” or “US”

“US$” or “US dollars” or

“USD”

“US Exchange Act”

“US Securities Act”

“White Form elPO”

“White Form elPO Service
Provider”

UBS AG, Hong Kong Branch

Groupe Auchan and Ruentex

the Urban Maintenance and Construction Tax

has the meaning ascribed to it under the section headed “Risk
Factors — Risks Relating to Our Business — Enforcement of
the pledges given by one of our Ultimate Controlling
Shareholders, Ruentex, in respect of our Shares and/or the
shares in Intermediate Holding Companies through which it
holds its interests in our Shares could materially and adversely
affect the prevailing market price of our Shares”

the Hong Kong Underwriters and the International Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

the United States of America, its territories, its possessions and
all areas subject to its jurisdiction

the lawful currency of the United States

the United States Securities Exchange Act of 1934, as amended

the US Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder

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

Computershare Hong Kong Investor Services Limited

In this prospectus, the terms *“associate”, “connected person”, “connected transaction”,

“controlling shareholder”,

subsidiary” and “substantial shareholder” shall have the meanings given

to such terms in the Listing Rules, unless the context otherwise requires.

The English names of companies incorporated in the PRC are unofficial translations of their
Chinese names and are included for identification purposes only. The Chinese names of some of the
companies incorporated outside the PRC are unofficial translations of their English names and are
included for identification purposes only.
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GLOSSARY OF TECHNICAL TERMS

This glossary of technical terms contains terms used in this prospectus as they relate to our
business. As such, these terms and their meanings may not always correspond to the standard
industry meaning or usage of these terms.

“CAGR"

“hypermarket complexes”

“hypermarkets”

“MCP”

“modern grocery retail formats

“operation area”

“retail galleries”

“Sales per Average Number of
Stores”

“Same Store Sales Growth”

compound annual growth rate

retail complexes comprising our hypermarkets and retail
galleries

chained or independent retail outlets with a selling space of
over 2,500 sg.m. and with a primary focus on selling
food/beverages and other groceries as well as a range of
non-grocery merchandise, as defined by Euromonitor.
According to Euromonitor, the average selling space per
hypermarket in China was 8,897 sg.m. as at the end of 2010

mass consumer products, such as dairy products, wine and
beverages, personal and house cleaning products and grocery
products

comprise hypermarkets, supermarkets and convenience stores;
typically operated by large domestic and international retail
chains which offer a diverse variety of food and non-food
products

total sales floor area designed for occupancy by our
hypermarkets and retail galleries

individual retail stores operated by third party tenants with
product offerings complementary to the product offering of our
hypermarkets

the turnover from sales of goods divided by the average number
of stores operating in that particular period (where the average
number of stores operating in a particular period is calculated as
the sum of stores operating at the beginning of that particular
period and the stores operating at the end of that particular
period, divided by two)

measures the growth in turnover from sales of goods for a
particular period over the corresponding period in the prior year
of stores opened more than 24 months prior to the end of the
particular period under discussion
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GLOSSARY OF TECHNICAL TERMS

“SGS SA” SGS SA, an independent inspection, verification, testing and
certification company which specialises in, among others,
consumer testing services in respect of quality and safety

“SKU” a stock keeping unit, or a number assigned to a particular

product to identify the price, product options and manufacturer
of the merchandise

sq.m.” square metres

“turnover” turnover from sales of goods and rental income
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RISK FACTORS

You should carefully consider all the information in this prospectus, including the risks and
uncertainties described below, before making any investment decision in relation to the Offer
Shares. If any of the possible events described below occur, our business, financial condition
and results of operations could be materially and adversely affected. The market price of the
Offer Shares could fall significantly due to any of these risks, and you may lose all or part
of your investment.

RISKS RELATING TO OUR BUSINESS

If Ruentex Development and/or Ruentex Industries are not granted approval by the Taiwan
Investment Commission in order to comply with the Taiwan/Mainland Investment Regulations,
Ruentex Industries and/or Ruentex Development, both being under Ruentex, one of our
Ultimate Controlling Shareholders, may have to reduce their respective shareholding in our
Company. If such reduction is not completed in a timely and orderly manner, our future
expansion plans in the PRC may be materially and adversely affected.

According to the Taiwan/Mainland Investment Regulations, indirect investments made by any
company incorporated in Taiwan, such as Ruentex Industries and Ruentex Development, in the PRC
through companies under its control, such as our Company, will be subject to the prior approval of
the Taiwan Investment Commission. A company has another company “under its control” when (i) it
has 5% or more of the total issued shares of such other company, (ii) it is the largest shareholder of
such other company, (iii) it has invested US$200,000 or more in such other company or (iv) it is a
director or a member of management of such other company. We understand from Ruentex Industries
and Ruentex Development and from Lee and Li, Attorneys-at-Law, our Taiwan legal advisers, that the
Taiwan/Mainland Investment Regulations set certain limitations on the amount of investments that
Ruentex Industries and Ruentex Development may make in the PRC, which will be calculated based
on their respective net asset value from time to time. The net asset value of a company for these
purposes is determined based on its latest published financial statements as audited or reviewed by
a certified public accounting firm at the time the investment approval is being sought from the Taiwan
Investment Commission. To comply with this requirement, based on Ruentex Industries and Ruentex
Development’s consolidated financial statements as at 31 March 2011, each of them may make a total
investment of approximately US$306,930,548 and US$292,054,957, respectively, in the PRC.
Ruentex Industries and Ruentex Development have confirmed to us that as at the Latest Practicable
Date their respective investment limits had not been exceeded.

In addition to the above investment limits, Ruentex Industries and Ruentex Development are
required to seek approval from the Taiwan Investment Commission prior to making any actual
investments into the PRC to the extent that such investments exceed any existing approved limit. As
at 31 March 2011, Ruentex Industries and Ruentex Development have sought approval for
investments into the PRC for up to US$91,480,342 and US$71,780,441, respectively (the Approved
Investment Amounts). We understand from Ruentex Industries and Ruentex Development that as at
the Latest Practicable Date, the actual investments in the PRC made by Ruentex Industries and
Ruentex Development were US$89,461,404 and US$55,920,823, respectively. As the remainder of
the Approved Investment Amounts of Ruentex Industries and Ruentex Development of US$2,018,938
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RISK FACTORS

and US$15,859,618 respectively were unutilised by the prescribed dates under the Taiwan Investment
Commission’s approvals, such surplus investment amounts have expired. The actual investment
amounts of US$89,461,404 and US$55,920,823 referred to above were utilised before the relevant
prescribed expiry dates from the Taiwan Investment Commission’s approvals. Due to the utilisation
and expiry of such Approved Investment Amounts, as at the Latest Practicable Date, Ruentex
Industries and Ruentex Development had no unused surplus investment amount.

The investment limitations mentioned above apply to Ruentex Industries and Ruentex
Development and although there are no specific provisions under the Taiwan/Mainland Investment
Regulations concerning investments by our Company in the PRC funded from sources other than
Ruentex Industries and Ruentex Development (such as the net proceeds from the Global Offering),
our Taiwan legal advisers are of the opinion that the Taiwan Investment Commission may rule that
investments in the PRC by our Company are “additional investments” by Ruentex Industries and
Ruentex Development (Additional Investments). If the Taiwan Investment Commission draws such
conclusion, further approval from the Taiwan Investment Commission is required before Additional
Investments can be made to the extent that:

— the aggregate amount of (i) the Additional Investments and (ii) paid-in capital of CIC or
ACI immediately before the Additional Investments are made MULTIPLIED BY the
respective shareholding percentages of Ruentex Industries and Ruentex Development in
CIC or ACI at the relevant time (which will be diluted upon completion of the Global
Offering), (Post-1PO Investment Amounts) EXCEEDS;

— the Approved Investment Amounts which have not expired.

To provide us with maximum flexibility, Ruentex Industries and Ruentex Development have
confirmed that they have respectively applied to the Taiwan Investment Commission for prior
approval of an increase in their respective Approved Investment Amounts, prior to the Listing, based
on the high-end of the estimated offering price. However, as advised by our Taiwan legal advisers,
the Taiwan Investment Commission may not consider an application made by Ruentex Industries and
Ruentex Development prior to completion of the Global Offering as such application should specify
the exact amount of the investment that is to be made by our Company in the PRC. Such information
is dependent on certain variables which will not be available until after the Global Offering (for
example, the determination of the final Offer Price). Although historically, neither Ruentex Industries
nor Ruentex Development has experienced any difficulty in obtaining approval from the Taiwan
Investment Commission for investments in the PRC, there is no assurance that such approval can be
obtained. In the event that Ruentex Industries and/or Ruentex Development fails to obtain such
approval, they may be required to reduce their respective shareholdings in our Company either
through reducing their direct shareholdings in CGC or procure CGC to reduce its direct shareholdings
in A-RT or our Company.
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Based on the Approved Investment Amounts which have not expired, assuming the net proceeds
from the Global Offering received by our Company are approximately HK$7,099 million (US$911
million) (assuming an Offering Price of HK$6.43 per share, being the mid-point of the indicative
Offer Price range and without taking into account any exercise of the Over-allotment Option) and
assuming HK$4,969 million (US$638 million) of the net proceeds (being the total net proceeds less
HK$2,130 million (US$273 million), being the amount of foreign loans owed by our Company that
will be repaid using the net proceeds from the Global Offering, assuming an Offer Price at the
mid-point of the indicative price range) is invested in the PRC immediately after the Global Offering
and is deemed by the Taiwan Investment Commission as Additional Investments in the PRC by
Ruentex Industries and Ruentex Development, Ruentex Industries and Ruentex Development would
have to reduce their respective indirect shareholdings in our Company from approximately 10.88%
and 7.22%, respectively, to approximately 7.99% and 5.30%, respectively. The reduction by Ruentex
Industries and Ruentex Development of their shareholdings in our Company may be restricted and we
cannot assure you that Ruentex Industries and Ruentex Development will be able to reduce their
respective shareholdings in our Company in a timely and orderly manner, or at all. In addition, any
reduction of the shareholdings in our Company by Ruentex Industries and Ruentex Development may
cause volatility in, or otherwise have a material adverse effect on, the trading price of the Shares. As
such, in the event that (i) the Taiwan Investment Commission does not approve any Additional
Investments by Ruentex Industries and Ruentex Development; and (ii) either Ruentex Industries or
Ruentex Development fails to reduce their respective shareholdings in our Company, our future
investments into the PRC (whether through the repatriation of the net proceeds raised from our
Global Offering or otherwise) may be limited, which could in turn materially and adversely affect our
future expansion plans and prospects in the PRC.

Please see the section headed “Future Plans and Use of Proceeds” for further details on the
regulatory requirements of the Taiwan Investment Commission in respect of Ruentex Industries and
Ruentex Development and the impact on our Company.

Enforcement of the pledges given by one of our Ultimate Controlling Shareholders, Ruentex, in
respect of our Shares and/or the shares in Intermediate Holding Companies through which it
holds its interests in our Shares could materially and adversely affect the prevailing market
price of our Shares.

One of our Ultimate Controlling Shareholders, Ruentex, has entered into arrangements affecting
our Shares or the shares in Intermediate Holding Companies through which it holds its interests in
our Company, details of which are set out below.

(i) Pledge of our Shares given by Kofu

In connection with the Reorganisation in preparation for the Listing, Kofu entered into a loan
agreement of US$500 million on 18 May 2011 with a syndicate of lending banks led by Mega
International Commercial Bank, to replace a previous loan of US$500 million. The Kofu Loan is
secured by the Mega Pledge, representing approximately 9.10% of the issued share capital of our
Company upon completion of the Reorganisation and prior to the Global Offering.

Kofu has provided confirmations and undertakings in favour of our Company and the Joint
Sponsors that it will make timely payments in relation to the Kofu Loan.
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(if) Arrangements entered into in connection with the acquisition of Nan Shan by Ruenchen

Ruenchen, a company owned as to 80% by Ruentex Development, Ruentex Industries and their
affiliates and as to 20% by Pou Chen Corporation, has agreed to acquire approximately 97.57% of
the issued share capital of Nan Shan, an insurance company in Taiwan in the Acquisition. The
Acquisition is conditional upon, among others, the approval of the FSC. The FSC announced on 9
June 2011 that it had conditionally approved the Acquisition. Ruentex currently anticipates that the
Acquisition will be completed in July 2011.

In connection with the Acquisition and as a condition to the approval of the FSC, CGC has
undertaken to the FSC that, should Nan Shan require any further funding following the completion
of the Acquisition, CGC will, to the extent that Ruenchen does not have any other source of funding
available for the purpose, and subject to the requirements of the Listing Rules, and in particular the
lock-up requirements under the Listing Rules, sell the number of Shares in the Company held by it
directly or indirectly (comprising its direct shareholding in our Company of approximately 9.81% of
our issued share capital and its interests of approximately 15.04% of our Company held through A-RT
immediately prior to the Global Offering) required to finance such funding requirement. The relevant
proceeds will be remitted to Ruentex Development and Ruentex Industries for the purposes of
financing such funding requirements through Ruenchen (the Undertaking). In addition, Kofu and
Sinopac have agreed to deposit the shares held by them in CGC, representing 16.38% and 15.51%,
respectively, of the issued share capital of CGC, in a custodian account maintained with a commercial
bank in Taiwan.

In addition, in order to fund the proposed Acquisition, each of Ruentex Development and
Ruentex Industries will enter into a bridge loan arrangements with a group of banks for amounts of
not more than NT$7.36 billion (equivalent to approximately HK$1.98 billion) and NT$5.44 billion
(equivalent to approximately HK$1.47 billion), respectively (the Loan Facilities). The Loan
Facilities are expected to have a term of nine months and are on substantially the same terms. Ruentex
Development and Ruentex Industries have informed us that formal loan agreements for the Loan
Facilities will be entered into around the time of completion of the Acquisition, currently expected
to be in July 2011. They intend to repay the Loan Facilities from the proceeds of rights issues to be
carried out by each of Ruentex Development and Ruentex Industries.

Ruentex Development and Ruentex Industries have informed us that, in connection with the
Loan Facilities, they expect the Loan Facilities to be secured by pledges (Share Pledges) of the
Relevant Securities described below in favour of Mega International Commercial Bank, as security
agent of the lending banks. The Share Pledges shall only be created over the Relevant Securities if
(1) an event of default occurs under the relevant Loan Facility or (2) Ruentex Development or
Ruentex Industries (as appropriate) fails to complete a rights issue within six months from the date
of signing of the definitive loan agreement in respect of the relevant Loan Facility in order to repay
such facility. The Loan Facilities agreements are expected to include events of default which are
typical for such loan arrangements.

34



RISK FACTORS

For these purposes the Relevant Securities comprise all of the shares held by (i) Ruentex
Development and (ii) Ruentex Industries in (a) Sinopac and (b) CGC, namely:

(a) the Relevant Securities held by Ruentex Development comprise (i) its indirect holding of
49.06% of the issued share capital of Sinopac, which in turn holds approximately 15.51%
of the issued share capital of CGC; and (ii) its direct holding of 25.46% of the issued share
capital of CGC;

(b) the Relevant Securities held by Ruentex Industries comprise (i) its indirect holding of
49.06% of the issued share capital of Sinopac; and (ii) its direct holding of 42.25% of the
issued share capital of CGC.

Immediately prior to the Global Offering, CGC holds (I) approximately 25.42% of the issued
share capital of A-RT, which in turn holds approximately 59.16% of the issued share capital of our
Company; and (I1) 9.81% of the issued share capital of our Company. Pursuant to the Loan Facilities,
Ruentex Development and Ruentex Industries may be required to provide additional security if the
loan to value of security ratio exceeds agreed levels. Ruentex Development and Ruentex Industries
have each undertaken to our Company and the Joint Sponsors that, (i) if the relevant loan to value
of security ratios are exceeded, they will repay an appropriate amount of the Loan Facilities such that
the loan to value of security ratio would fall below the agreed level and would not seek to provide
security over additional shares in CGC, our Company or any other Intermediate Holding Companies
through which Ruentex Development and Ruentex industries hold their respective interests in our
Company and (ii) they will use their reasonable endeavours to complete rights issues required to
repay the Loan Facilities within six months from the date of signing of the relevant loan facility
agreements.

Any enforcement of (a) the Mega Pledge due to a default by Kofu in respect of its obligations
under the Kofu Loan; (b) the Undertaking, in order to provide further funding for Nan Shan; or (c)
any of the Share Pledges due to any default by Ruentex Development and/or Ruentex Industries of
the terms of the relevant Loan Facility or if Ruentex Development and/or Ruentex Industries fails to
complete a rights issue within six months from the date of signing of the definitive loan agreement
in respect of the relevant Loan Facilities, or in the worst case scenario whereby each of such
arrangements were enforced against the parties thereto and all of the relevant shareholdings in our
Company and the Intermediate Holding Companies were required to be sold, the remaining interest
in the Company held by Ruentex would be Kofu’s interest of 23.58% of the issued share capital of
A-RT, and CGC will cease to be a shareholder of A-RT and our Company. In addition, in the event
where a change in control of CGC under the Current Shareholders Agreement occurs due to the sale
of the Relevant Securities, certain rights held by RT under the Current Shareholders Agreement may
be terminated. Please refer to the section headed *“Our History and Reorganisation — Our
Reorganisation — Change in Control of RT” for more information. The above may result in sales or
a perception of the likelihood of sales of our Shares or the Relevant Securities in the market or
otherwise which could have a material and adverse effect on the market price of our Shares.
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Our growth prospects may be limited if we encounter difficulties executing our expansion
strategy.

As part of our business strategy, we plan to expand the network of our hypermarkets through
organic growth. Our ability to expand depends on, among other things:

. our ability to identify suitable sites for new hypermarkets and successfully negotiate
purchase or lease agreements for these sites on terms acceptable to us;

. the availability of financing for our expansion, investments or other strategic transactions;

. our ability to attract, train and retain management talents in sufficient numbers for our
expanded operations;

. our ability to obtain all the requisite governmental approvals, licences and permits in a
timely manner;

. our ability to adapt and grow our operational and management systems, including our
information technology systems, to support an expanded hypermarket network;

. our ability to effectively control and manage our costs in our expanded network, in
particular, purchase costs, and expenses related to rent, logistics, human resources and
marketing; and

. the timely completion of our new hypermarkets under development.

If we fail to achieve any of the above, we may not be able to achieve our planned expansion
objectives. Our ability to manage our future growth will also depend on our ability to continue to
successfully implement and improve our operational, financial and management systems in the
evolving competitive markets. Our business growth could strain our managerial, operational and
financial resources. Failure to effectively execute our expansion strategy may result in limited growth

and reduced profitability.

We may not be able to find suitable locations for new hypermarkets on commercially acceptable
terms, if at all.

Our performance depends, to a significant extent, on the location of our hypermarkets. When
selecting a site for a hypermarket, we take into account various factors, including:

. population density, customer traffic and vehicle traffic;
. customer accessibility;
. potential growth of local population;

. development potential and future development trends;
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. estimated spending power of the population and local economy;

. profitability and payback period, estimated on the basis of the expected sales potential;

. marketing or strategic benefits;

. proximity and performance of competitors in the surrounding area; and

. site characteristics and suitability with the specifications of our building plans.

We secure locations either through ownership or through long-term leases, as determined on a
case-by-case basis. Going forward, we will need to secure more locations to open more hypermarkets.
The supply of locations for new hypermarkets is scarce and, as a result, competition to secure these
locations is intense. In the past few years, the cost of securing locations in China, whether through
acquisition or through leasing arrangements, has increased significantly overall. We expect our cost
of securing locations for our new hypermarkets, whether through ownership or through long-term
leases, to increase in the near future. Our ability to purchase or lease suitable properties on terms
acceptable to us is critical to the success of our expansion strategy. We cannot assure you that we will
be able to identify and acquire or lease suitable properties on terms commercially acceptable to us.
In the event that we encounter difficulties in securing suitable locations in regions that we plan to
expand into, our growth prospects will be adversely affected.

Our new hypermarkets may not achieve our expected level of profitability within our desired
time frame, or at all.

As part of our growth strategy, we plan to further enhance our leading position in China by
increasing our market penetration and expanding our retail network. As at the Latest Practicable Date,
we had 51 hypermarkets under development which included properties we owned and properties
under secured leases. Opening new hypermarkets requires significant capital outlay up front,
including the price of acquisition or rental of the premises, the cost of building, renovating and
decorating the premises, and the cost of hiring and training employees. However, the new
hypermarkets that we open may not achieve our expected level of profitability for a prolonged period
of time, or at all.

Whether or not the operation of our new hypermarkets will be successful depends on a number
of factors, including:

. our ability to properly position our new hypermarkets to successfully establish a foothold
in new markets and to execute our business strategy in the local market;

. our ability to successfully integrate the new hypermarkets with our existing operations and
achieve related synergies;

. our ability to introduce an optimal mix of merchandise which successfully meets local
consumer preferences at attractive prices;

37



RISK FACTORS

. our ability to negotiate and obtain favourable terms from our suppliers;

. the effectiveness of our marketing campaigns;

. our ability to hire, train and retain skilled personnel;

. the competition that we face from incumbent and new players in the region; and

. any government development plans around our planned sites, such as construction, which
could have an impact on the external traffic flow to our hypermarkets and the timely
implementation of such changes.

Some of these factors are not entirely within our control. We have shut down one of our stores
in the past due to commercial considerations. If our new hypermarkets do not break even or achieve
our expected level of profitability within our expected timeframe, or at all, our expansion plans and
our results of operations, financial condition and profitability may be materially and adversely
affected and we may decide to shut down some of our stores.

Shortages or unavailability of products demanded by customers due to disruptions to our
supply chain may materially and adversely affect our business and damage our reputation.

We need to maintain sufficient inventory of our products to meet the demands of our customers,
and any failure to do so could materially and adversely affect our business and profitability and
damage our reputation. Natural disasters such as earthquakes, snowstorms, extreme climatic or
weather conditions such as floods or droughts, or natural conditions such as crop disease, pests or soil
erosion, may adversely impact the supply of fresh products and local transportation. Should our
supply of products be disrupted, we may not be able to procure an alternate source of supply of
products in time to meet the demands of our customers, or we may not be able to procure products
of equal quality on equally competitive terms, if at all. Such disruption to supply may materially and
adversely affect our business, profitability and reputation.

In addition, disruptions to the delivery of products to our distribution centres and hypermarkets
may occur for reasons such as poor handling, transportation bottlenecks, or labour strikes, which
could lead to delayed or lost deliveries or damaged products and disrupt supply of these products,
materially and adversely affecting our business, profitability and reputation.

We cannot assure you that we will not incur losses nor that there will not be material write-offs
due to shortages or unavailability of particular products demanded by our customers due to
disruptions to our supply chain, which may result in increased costs or reduced sales and may
materially and adversely affect our competitiveness, financial condition and results of operations.
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If we are not able to maintain an optimal level of inventory, our business, working capital and
operations may be materially and adversely affected.

As at 31 March 2011, we had a total inventory of approximately RMB4,736 million,
representing approximately 15.9% of our total assets. We made provisions of RMB30 million,
RMB32 million and RMB43 million as at 31 December 2008, 2009 and 2010, respectively, and
RMB50 million as at 31 March 2011. Our policy is to maintain an optimal level of inventory to
control inventory carrying costs and more efficiently deploy working capital, while ensuring timely
delivery of merchandise, and maintain the quality and variety of merchandise available to our
customers. We also review our inventory control methods and procedures periodically in order to
minimise spoilage and overstocking of merchandise offered. However, in the event that we fail to
maintain optimal inventory levels, this may result in shortages and our business and results of
operations may be materially and adversely affected if our inventory levels are too low, or we may
require additional working capital and our results of operations and financial condition and
operations may be materially and adversely affected if our inventory levels are too high.

If we fail to obtain or renew the regulatory licences, approvals and permits we need in order to
operate, our existing operations may be interrupted and our expansion plans may be materially
and adversely affected.

We are required, and will continue to be required, to obtain and hold relevant licences, approvals
and permits at the municipal, provincial and/or ministry levels. Please see the section headed
“Regulations” for more information. As at the Latest Practicable Date, we were in the process of
applying for or renewing hygiene licences for public safety for three of our stores, and had not yet
obtained fire safety permits for three of our stores. We may be subject to fines or be required to stop
operating such stores for the lack of fire protection permits or hygiene licences. As at the Latest
Practicable Date, we had also not yet obtained or renewed our permits for the sale of salt for two of
our stores or alcohol products for one of our stores. We may be subject to fines, or be required to
refrain from the sale of the relevant products due to the lack of such sales permits. We cannot assure
you that we can successfully obtain those permits, or upon expiration of some of these licences,
approval or permits, we will be able to successfully renew them, or that if the relevant authorities
enact new regulations, we will be able to successfully meet their requirements. If we are subject to
any material fines or are required to stop operating any of our stores due to our failure to obtain or
renew relevant licences or permits, our business, financial condition and results of operation would
be materially and adversely affected.

As a foreign-invested enterprise, we are required to seek licences, approvals and permits from
the relevant authorities when we select a new location for a store and upon establishment of a new
store. We cannot assure you that we will obtain the licenses, approvals and permits in the new
locations in a timely manner or at all. Any failure to obtain licenses, approvals and permits in a timely
manner or comply with the requirements of any new regulations and any unforeseen difficulties
arising from the unfamiliarity with the new locations or otherwise may materially and adversely
affect our business, expansion plans, future operations and financial performance.
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We depend on our senior management and other key employees and our ability to attract and
retain talented employees.

We have been, and will continue to be, dependent on our senior management and other key
employees for the success of our business. We rely on the expertise and experience of our senior
management and other key employees. The loss of our senior management or other key employees
could impair our ability to operate and impede the execution of our strategies. We may not be able
to replace such persons within a reasonable period of time with persons with equivalent expertise and
experience, which may disrupt our business and impair our financial condition and results of
operations.

In addition, our continued success will also depend on our ability to attract and retain talented
and qualified personnel at all levels to perform administrative, accounting and customer service
functions and to manage our day-to-day operations and future expansion.

Talented and qualified individuals are scarce and in high demand and competition for these
individuals from other retailers in China is intense. Other retailers may be able to offer more
favourable compensation packages to recruit personnel whom we consider desirable. As a result, we
may not be able to attract and retain qualified personnel needed to sustain our current or planned
business growth, or our staff expenses may increase significantly, either of which would have a
material adverse impact on our business, results of operations and financial condition. We may need
to offer superior compensation and other benefits in order to attract and retain talented and qualified
personnel in the future, which may result in increased human resources costs and reduced
profitability. Our failure to attract and retain talented and qualified personnel could have a negative
impact on our ability to effectively manage and grow our business and maintain our competitive
position.

Our business relies on the satisfactory performance of our information technology systems and
any malfunction for an extended period or loss of data could materially and adversely affect our
ability to operate.

We use advanced information technology systems for customer checkout processes and the
timely exchange of business information among our headquarters, regional offices and individual
hypermarkets. These systems are critical to our day-to-day business operations as we use them to
manage procurement, sales and inventory and collect and analyse information to understand local
needs and to respond quickly to changing consumer preferences. Our information technology systems
allow real time response to sales data and other key performance indicators such as products-in-stock
and inventory levels and are programmed for automatic reordering. We have not experienced any
material interruption or malfunction in the performance of our existing systems in the past. We cannot
assure you, however, that our information technology systems will always operate without
interruption or malfunction in the future and that we will not lose data. In addition, certain of our
systems are supported by Auchan International Technology and any interruptions in its support of our
systems may lead to disruptions to our operations. Any breakdown for an extended period of, or loss
of data or other failure of, our information technology systems from, among other things, internal
bugs, viruses and hacking, or damage to the hardware or software systems may cause interruptions
to our operations and delay our response to changes in customer preferences which will in turn
materially and adversely affect our business performance and profitability.
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A failure or breakdown of our information technology systems may affect our day to day
operations and our ability to respond appropriately to changes in customer demand, leading to
situations of product shortage or overstocking. We have in place a back-up system to our primary
information technology system which is situated in a location separate from our primary system.
However, there is no assurance that our back-up system will be adequate to support our operations
in the event of a prolonged breakdown of our primary system, or that our back-up system will not
be compromised along with our primary system, in which case our business operations will be
materially and adversely affected.

The land use right certificates for certain parcels of land on which we operate or will operate
our hypermarkets may be defective or non-compliant with the relevant PRC laws and
regulations.

The land on which our Auchan Zhongyuan Store is located and the land on which one of our
warehouses is located are allocated land owned by us. Pursuant to certificates and approvals issued
by the Shanghai Municipal Government in 1997 and 2000 respectively, we have been entitled to use
these two parcels of land for commercial and industrial purposes. However, under relevant PRC laws
and regulations, allocated land may only be used for non-commercial purposes. We have been advised
by Jun He Law Offices, our PRC legal advisers, that this arrangement with respect to our use of
allocated land does not comply with relevant PRC laws and regulations. Accordingly, we cannot
assure you that the PRC authorities will not deem our Zhongyuan Store to be in violation of the terms
of our allocated land use rights and as a result, our land use rights certificates may be revoked or we
may be required to convert the land into granted land by payment of an appropriate land premium for
the land. If the allocated land is converted to granted land, the conversion price to be paid would be
determined through public bidding or through negotiations with the competent land bureau. The
competent land bureau would determine the amount of conversion price payable by taking into
account various factors including, but not limited to, the results of negotiations with the competent
land bureau, the sale price of other comparable land in Shanghai at the time of the conversion and
the benchmark price for commercial land in Shanghai at the time of conversion as published by the
Ministry of Land and Resources of the PRC. However, the actual conversion price per sq.m. we
would pay, if the competent land bureau were to require the conversion, may differ materially from
our expectations. If the PRC authorities require the land to be converted, we may be required to pay
the conversion price, which may be a substantial amount, and our business, financial condition and
results of operations may be materially and adversely affected.

In addition, some of our hypermarkets located on leased premises may be on land designated
for restricted or non-commercial uses or allocated land. As at the Latest Practicable Date, four of our
hypermarkets located on leased premises were on land designated for restricted or non-commercial
uses or are allocated land. If our use of the land is deemed to be contrary to its designated use, we
may be subject to fines or the PRC authorities may claim the land from our landlords and evict us,
which may require us to relocate to alternative premises or shut down operations at those premises,
and our business, financial condition and results of operations may be materially and adversely
affected.
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We may not be able to renew any of our existing leases for our hypermarkets on terms
commercially acceptable to us and our leases may be terminated prior to their expiration.

As at the Latest Practicable Date, 136 out of 197 of our existing hypermarkets were located on
premises leased by us. Accordingly, it is important to our business operations that our existing leases
are maintained. In the event that we are not able to renew any of our existing leases, or that any of
our leases are terminated for any reason prior to their expiration, we will need to relocate to
alternative premises or shut down our operations at those premises. In addition, as at the Latest
Practicable Date, 12 out of the 197 stores we operate are Contracted Stores, seven out of which are
located on premises leased by the Contracted Store Owners. If we fail to renew any of those
agreements or any of the Contracted Stores on leased premises fail to renew their leases, we may have
to relocate or shut down our operations at those premises.

Upon expiration of the lease agreement for each of our leased hypermarkets, we will need to
negotiate the terms and conditions on which the lease agreement may be renewed. We cannot assure
you that we will be able to renew our lease agreements on terms and conditions, in particular those
regarding the rent, which are favourable or otherwise acceptable to us, or at all. In that case, we may
need to seek an alternative site to relocate the existing store in question or shut down operations of
the relevant hypermarket complex located at such site. We cannot assure you that such alternative site
will be at a comparable location or can be leased on comparable terms.

Termination of our leases may occur for reasons beyond our control, such as breaches of
agreements by the landlords of our premises. If we, our current or future landlords or our Contracted
Store Owners breach the lease agreements, we may have to relocate to alternative premises or shut
down our operations at that site. Relocation of any part of our operations may cause disruptions to
our business and requires significant expenditure, and we cannot assure you that in such a case, we
will be able to find suitable premises on commercially reasonable terms in a timely manner, if at all
or we may have to pay significantly higher rent which may materially and adversely affect our
business, financial condition and results of operations.

Some of our leased properties may lack requisite building ownership certificates or lease
registrations, or may be subject to mortgages.

As at the Latest Practicable Date, 136 out of the 197 hypermarkets we operate were located on
premises leased by us, and 12 of the 197 hypermarkets we operate are Contracted Stores, seven out
of which are located on premises leased by the Contracted Store Owners. Accordingly, our lessors’
or the Contracted Store Owners’ lessors’ possession of valid and enforceable building ownership
rights, or of the relevant rights or authority to sub-lease such premises to us, is important to our
business operation.

If the lessors of the premises in which our hypermarkets are located or our Contracted Store
Owners are not able to provide us with evidence of or do not have valid and enforceable building
ownership rights, or their relevant rights or authority to sub-lease, in respect of leased premises, third
parties may seek to assert their ownership rights or challenge these leases. Should disputes arise due
to title encumbrances on or lack of title for such properties or our lessors’ or the Contracted Store
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Owners’ lessors’ failure to register the relevant leases with the government authorities or lack of
authority to sub-lease the leased premises, we may not be able to continue leasing these properties
and may be required to find alternative locations nearby to which we may relocate our stores. If we
are unable to find suitable alternative locations nearby, we may have to shut down our operations at
that site. Even if we are able to find suitable alternative locations on terms commercially acceptable
to us, relocation to such alternative locations may result in disruptions to our business operations and
loss of customers. Furthermore, if any of our properties subject to mortgages are foreclosed and we
are evicted from the premises, we may also be required to relocate to alternate premises or shut down
our operations at those premises.

Major remodelling or renovations of our existing hypermarkets may affect our business,
financial condition and results of operations.

We renovate and remodel our hypermarkets complexes from time to time in order to improve
the quality of our hypermarkets and enhance our customers’ shopping experience. Any major
remodelling or renovation to the retail space of our existing hypermarkets may disrupt its business
and cause loss of turnover during such remodelling or renovation. In addition, it may require
significant time to recreate the optimal product mix and generate the same level of customer traffic
at a store after remodelling or renovation. If we are unable to complete such remodelling or
renovation in a timely manner or if we fail to enhance or customer traffic following such remodelling
or renovation, our business, financial condition and results of operations may be materially and
adversely affected.

We may fail to anticipate and provide the appropriate mix of merchandise to satisfy customer
tastes and demands.

We maintain a comprehensive selection of merchandise targeting a broad range of customers.
The success of our business depends on our ability to maintain a comprehensive product selection
and, at the same time, anticipate and respond in a timely manner to changing customer demands and
preferences. Some of the products we offer, such as home electronics and electrical appliances, may
be characterised by frequent introductions of new models and technology. Consumer demands and
fashion trends in the PRC are changing at a rapid pace and customer acceptance of new products is
affected by a number of factors, including prevailing economic conditions, disposable income, global
lifestyle trends, price, functionality, technology, appearance and many other factors. It is possible that
some of the merchandise we offer will never achieve widespread consumer acceptance and may
become outdated. The success of our operations depends on our continued ability to select products
from suppliers that satisfy customer demand. If we fail to accurately foresee or quickly adjust to
general trends in consumer demands and preferences, our business, financial condition and results of
operations may be materially and adversely affected.

We may be subject to product liability claims relating to defective products.

According to existing PRC law, manufacturers and suppliers who produce or sell defective
goods in the PRC are liable for any damage or personal injury caused by such goods. In addition,
consumers in the PRC are becoming more concerned about food safety. There have been incidents
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involving the unconventional use of pesticides and other dangerous chemical additives such as food
preservatives or additives. In particular, the 2008 Chinese milk scandal regarding the use of melamine
in milk and infant formula received widespread media attention and increased public awareness about
food safety related issues in the PRC.

Pursuant to agreements between us and our suppliers and rental tenants, all of our suppliers and
rental tenants are obligated to indemnify us for any claims brought against us concerning
merchandise and products provided to us by our suppliers and sold in our hypermarkets. Although we
have not been subject to any material product liability claims during the Track Record Period, we
cannot assure you that we will not be subject to such claims in the future and that our suppliers and
rental tenants will have adequate financial resources or insurance coverage to fulfil their obligations
under these indemnities. Seeking indemnifications from our suppliers and rental tenants may take a
prolonged period of time and may be difficult to enforce if the suppliers or rental tenants are no
longer in business, which may potentially lead to litigation. Any claims against us initiated by end
consumers may have an adverse effect on our reputation and brand image.

Real or perceived quality or health issues with the products offered at our hypermarket
complexes could have a material and adverse effect on our results of operations.

Concerns regarding the safety of products offered at our hypermarket complexes or the safety
and quality of our supply chain could cause shoppers to avoid purchasing certain products from us,
or to seek alternative sources, even if the basis for the concern is outside of our control. Adverse
publicity about these concerns, whether or not ultimately based on fact, and whether or not involving
products sold at our hypermarket complexes, could discourage consumers from buying our products
and have a material and adverse effect on our turnover and results of operations.

For example, products manufactured by Taiwanese suppliers or made with ingredients sourced
from Taiwan may be contaminated by cancer-causing additives or other toxic chemicals. The
Department of Health in Taiwan (DOH) declared on 23 May 2011 that certain sports beverages
manufactured by Taiwanese suppliers were contaminated with certain cancer-causing additives
(Incident). Our policy is to immediately remove any products suspected of contamination from our
shelves. As our total import and sales amount in relation to the sport beverages suspected of
contamination for the year ended 31 December 2010 and for the three months ended 31 March 2011
was less than RMB100,000, the impact of this incident on our financial condition and results of
operations has been immaterial. Since the Incident, new notices have been issued by DOH declaring
that additional products, including other brands of sports beverages, beverage powder and candy,
manufactured by Taiwanese suppliers or made with ingredients sourced from Taiwan, were
contaminated or suspected of being contaminated (New Notices). Our total import and sales amount
of such products removed from our shelves pursuant to the New Notices as at Latest Practicable Date
were approximately RMB21 million and the impact on our financial condition and results of operations
has been immaterial. Although we may return defective products to the relevant suppliers who are
required to indemnify us should there be any product liability claims due to such incidents, seeking
indemnifications from our suppliers may take a prolonged period of time and may be difficult to
enforce if those suppliers are no longer in business, which may potentially lead to litigation.
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On 6 June 2011, the Department of Health of Taiwan declared that certain bakery products in
Taiwan including homemade tiramisu sold in Taiwan RT-Mart hypermarkets operated by our Ultimate
Controlling Shareholders were found to contain toxic plasticisers. As our bakery products are made
from local ingredients in the PRC and are not sourced from Taiwan, such incident has no direct
impact on our financial condition and results of operations. However, such an incident may result in
negative publicity and materially and adversely affect our reputation, and consequently our business,
financial condition and results of operations.

We cannot assure you that there will not be incidents of contaminated products or ingredients
from Taiwan or elsewhere in the future which may result in product liability claims, product recall
and negative publicity and materially and adversely affect our reputation, business, financial
condition and results of operations.

Please see the paragraph headed “— We may be subject to product liability claims relating to
defective products”.

Our business depends on our trademarks and trade names, which we may not be able to protect
against infringement.

The HAuchanBi¥ and ﬂ trademarks, the @, B, RFMut and X8% trademarks, the “Ikf%” and
“Auchan” trade names and the “Xii#’%” and “RT-Mart” trade names are important to our success and
competitive advantage. Our “Auchan” subsidiaries in the PRC obtained non-exclusive use of the
Auchan Bl and ﬁ trademarks from Groupe Auchan through ACHK pursuant to various sub-licensing
arrangements permitted under a master trademark license agreement between Groupe Auchan and ACHK.
The master trademark license agreement is due to expire on 14 May 2015, subject to automatic renewal
at the end of the term. We have registered the @, |, R-Mut and X#% trademarks for various categories
of products in the PRC for a term of 10 years through our subsidiary, Shanghai RT-Mart, which are due
to expire between 20 July 2012 and 6 March 2020. We intend to renew these trademarks prior to their
expiration. Our policy is to register and protect our trade names, trademarks and other intellectual property
rights in the PRC to the extent we are able to under PRC law.

We are aware that the trade name “Kil#’%” is being used, and may continue to be used, by other
retail operators in other cities across China. According to relevant PRC laws and regulations,
different levels of local administration for industry and commerce throughout China have authority
to approve trade names of hypermarkets within their jurisdiction, and there is no public search or
public filing system available through which we can search for the hypermarkets that use the term
“KiEK” in their trade names. According to PRC laws, a trade name can be used exclusively in a
particular area only after it has been registered with the local administration of industry and
commerce, and as advised by our PRC legal advisers, we have successfully registered the “KiE k"
trade name for use in connection with our hypermarkets under our “RT-Mart” banner in 69 out of the
98 cities in which we operate. We have also successfully registered the “Kki#” trade name in all cities
where we operate hypermarkets under our “Auchan” banner. However, as other retail operators are
free to register the same trade name in the administration of industry and commerce in cities across
China to the extent we have not registered our trade name in that city (including 29 out of the 98 cities
in which we operate our “RT-Mart” hypermarkets), we cannot assure you that there will be no
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confusion to customers in cities where other retail operators use the “JiE & or “KK i trade name.
We take steps to register our trade names to the extent they have not already been registered by other
parties. Our PRC legal advisers are of the view that we have not infringed on the “XiE X" trade name
in the 29 cities where we have not been able to register the “XJ# & trade name. However, we still
retain the right to use our trademarks in those cities as we have registered those trademarks in the
PRC. We are aware that there are four similar businesses using the “Xii#’X” trade name operating
in Wujiang, Kunshan, Heshan and Shengze and one alleged infringement of the “Xi” trade name
by another entity. Usage by other retail operators of the “JiEH k" or “Rk ™ trade name could harm
our image and business reputation, which could adversely affect our financial condition and results
of operations. We may also incur additional costs as a result of any trade names or trademark
infringement claims we initiate, which may impact on our results of operations.

We cannot assure you that the steps we have taken to protect our trade names and trademarks
are sufficient or will be sufficient to protect our trade names or trademarks, or that our trade names
or trademarks will not be subject to any infringement in the future. Any unauthorised use of our trade
names or trademarks could harm our image and business reputation, which could materially and
adversely affect our financial condition and results of operations. We may also incur additional costs
as a result of any trade names or trademark infringement claims we initiate, which may impact on our
results of operations.

Furthermore, as some of our trademarks or other similar trademarks are used by our Ultimate
Controlling Shareholders and their respective subsidiaries outside of China, their usage of those
trademarks may result in negative publicity and thus harm our image and business reputation, and
materially and adversely affect our financial condition and results of operations.

Adverse claims, media speculation and other public statements relating to us, our Shareholders
and their respective businesses or the retail industry may have a material adverse effect on our
results of operations.

Any adverse claims, media speculation and other public statements relating to us, our
Shareholders and their respective businesses or the hypermarket industry could materially and
adversely affect our reputation and our corporate image, or otherwise affect our ability to conduct our
business in the ordinary course, including, without limitation, obtaining and renewing operational
licenses and regulatory approvals and establishing and maintaining our relationships with customers
and suppliers, and to expand our business, including, without limitation, obtaining the necessary
financing for such expansion. For example, negative publicity about other industry participants
relating to improper conduct could indirectly materially and adversely affect our business and
corporate image. Any such claims and allegations may also distract our management from their day
to day management responsibilities and may therefore have a material adverse effect on our business,
financial condition and results of operations.

The merchandise sold in our hypermarkets may be subject to third party intellectual property
rights.

In the event that we or our rental tenants sell merchandise which infringe on third party
intellectual property rights at our hypermarkets, we, in our capacity as a retailer, may be found liable
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for the infringement and be compelled to discontinue the sale of the offending merchandise and/or
pay damages or other fines. Where our rental tenants sell merchandise that infringes on third party
intellectual property rights at our hypermarket complexes, we may be considered jointly liable in
circumstances where we have knowledge of their conduct, which is a question of fact. During the
Track Record Period, we have not been subject to any claims in relation to the infringement of third
party intellectual rights which would materially and adversely affect our business, financial condition
and results of operations in any material aspects.

Our inspection team, which inspects the merchandise sourced from our suppliers by us upon
delivery, may not be able to detect merchandise or acts that infringe the intellectual property rights
of third parties. In the event that we purchase and subsequently re-sell merchandise that infringes on
the intellectual property rights of third parties, or that our rental tenants do so, claims may be brought
against us, or we may be otherwise subject to investigation and our reputation may suffer. We may
bring claims against our suppliers or rental tenants responsible for the infringing merchandise to
recover any losses that we have suffered. However, we cannot assure you that we will be able to
recover, partially or fully, all losses caused by these suppliers and in particular, we may not be able
to fully recover the losses to compensate the damage such infringement may have on our reputation,
which may have a material adverse effect on our business, financial condition and results of
operations.

Any disagreement or dispute between our Controlling Shareholders may materially and
adversely affect our business.

Our Controlling Shareholders may have differing interests which may lead to disagreements or
disputes between them in connection with, among others, the performance of their respective
obligations under the Current Shareholders Agreement, the scope of their responsibilities under such
agreement, financial difficulties encountered by any of the Controlling Shareholders or the policies,
objectives, business or expansion plans of two banners. Under the Current Shareholders Agreement,
a dispute resolution mechanism is provided for deadlocks between the Company and certain of its
Controlling Shareholders. However, any such disagreement or dispute between our Controlling
Shareholders may distract management from their day-to-day activities and cause them to exercise
their voting rights in a manner detrimental to the Company or our minority Shareholders. We cannot
assure you that there will not be any such disagreement or dispute between our Controlling
Shareholders in the future. Any such disagreement or dispute may materially and adversely affect our
business, financial condition and results of operations.

We had net current liabilities as at 31 December 2008, 2009 and 2010 and 31 March 2011, and
if we are unable to meet our liabilities as they become due, we will be in default of our liabilities
and our financial condition and results of operations will be materially and adversely affected.

We had net current liabilities (defined as current assets minus current liabilities) of RMB5,163
million, RMB6,351 million, RMB8,493 million as at 31 December 2008, 2009 and 2010,
respectively, and RMB8,301 million as at 31 March 2011. Our hypermarket operations generally have
the following features:

. the majority of our liabilities are short-term, consisting mainly of (i) trade and other
payables and (ii) short-term bank borrowings;
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. trade receivables are generally at low levels as our hypermarket operations are primarily
cash-based,;

. we typically do not have to pay our suppliers for our purchases until 60 days after such
purchases;

. our other payables are mainly balances from advance receipts from customers which
include pre-paid cards issued to our customers.

The combination of the above factors, particularly our significant balance of trade and other
payables, contributed to our net current liability position for the Track Record Period.

Our net current liability position requires us to generate sufficient cash flow from operations to
meet our current liabilities, and/or to roll over, extend or refinance our current liabilities at or prior
to their due dates. If we are unable to do so, we will be in default of our liabilities and as a result
our financial condition and results of operations will be materially and adversely affected.

Our insurance coverage may not cover all losses, which may increase our operational costs.

We maintain different types of insurance policies to cover our operations, including
comprehensive asset insurance, public safety liability insurance and employer liability insurance. We
do not carry, however, insurance in respect of certain risks that we believe are not insured under
normal industry practice in China, or which are uninsurable on commercially acceptable terms, if at
all, such as those caused by war and civil disorder. Accordingly, there may be circumstances in which
we will not be covered or compensated, in part or at all, for specific losses, damages and liabilities.
In addition, we do not maintain product liability insurance for some of our operations. While our
contracts with our suppliers typically provide that our suppliers will be responsible for any product
liability claims by end consumers, we may be required to pay compensation to the consumers first,
and we may have to assume the economic impact to the extent we cannot seek indemnification from
our suppliers or rental tenants. For more information on our exposure with respect to product liability
claims, please see the paragraph headed “— We may be subject to product liability claims relating
to defective products”.

In addition, we are subject to the risks of losses arising from the misappropriation of cash or
other assets by our employees or third parties, which losses may not be sufficiently covered by our
insurance policies. Any risk that is not adequately covered by insurance may have a material adverse
effect on our business, financial condition, results of operations, reputation and profitability.

Our business may be harmed by power shortages in the PRC.

We consume substantial amounts of electricity for lighting, displays, refrigerators and freezers
at our hypermarkets. Some cities in which we operate have periodically imposed limitations, on a
citywide basis, on the usage of electricity. There can be no assurance that the limitations on the usage
of electricity will not become more prevalent or restrictive, and that these limitations will not have
a material adverse effect on our ability to operate. We cannot assure you that the back up power
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supply systems installed at most of our hypermarkets will provide sufficient supply of power during
all times of power shortage. In the event of any power blackout for a significant period of time, our
business operations may be materially and adversely affected and we may incur losses of inventory
as a result.

Our Company’s historical dividends and Special Distribution may not be indicative of our
Company’s future dividend policy.

During the years ended 31 December 2008, 2009 and 2010, our Company declared dividends of
RMB261 million, nil and RMB735 million, respectively, to its Shareholders, representing 25.7%,
0.0% and 45.5% of our profit for the year, respectively. We cannot assure you, however, that in the
future, our Company will pay dividends at a similar level to past dividends, or at all, and potential
investors should be aware that the amount of dividends our Company paid in the past should not be
used as a reference or basis upon which future dividends are determined.

The declaration, payment and amount of any future dividends are subject to the discretion of our
Directors, and will depend upon, among other things, our results of operations, cash flows and
financial condition, operating and capital requirements and other relevant factors prevailing at the
time.

In addition, our Company has declared a Special Distribution on 10 June 2011 to its
Shareholders as at 10 June 2011 in an amount of US$174 million (approximately RMB1,128 million),
which is equal to 69.9% of our profit for the year ended 31 December 2010. Our Company expects
to pay the Special Distribution to its Shareholders before the Listing Date with cash generated from
operating activities. After taking into account our Company’s current cash balance and anticipated
cash flows from operating activities, our Company believes it will have sufficient working capital to
pay the Special Distribution at that time.

The Special Distribution was not determined in accordance with our Company’s dividend policy
as described in the section headed “Financial Information — Dividends and Dividend Policy.”
Investors of Shares will not participate in the Special Distribution. The Special Distribution is not an
indication of our Company’s future dividend policy.

Our equity interest in our principal operating subsidiaries in the PRC, namely ACI and CIC,
will be diluted in the future by the issuance of equity interests pursuant to our Employee Trust
Benefit Schemes.

We have in place Employee Trust Benefit Schemes for our employees under each of our
“Auchan” and “RT-Mart” banners. The Auchan Scheme and the RT-Mart Scheme are each
implemented by way of a trust arrangement, whereby the respective trustees purchase equity interests
in our principal operating subsidiaries in the PRC, namely ACI or CIC, as the case may be, on behalf
of the respective trusts. We operate our “Auchan” and “RT-Mart” business through ACI and CIC,
respectively. Any issuance of equity interests in ACI or CIC thereunder would result in the dilution
of our interest in our principal operating subsidiaries in the PRC, and would therefore reduce the
proportion of the profits derived from our “Auchan” and “RT-Mart” banners attributable to us.
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RISKS RELATING TO THE RETAIL INDUSTRY IN THE PRC

We operate in a highly competitive market and as a result, we may not be able to compete
successfully with our competitors.

The retail industry in the PRC, and in particular, the operation of hypermarkets in China is
highly competitive. We face competition from domestic and international operators of hypermarkets,
department stores, supermarkets, specialty retailers, discount stores, and other forms of retail
business in the areas where we currently operate and where we may open new hypermarkets in the
future. Although internet retail operators remain a small portion of retail distribution in the PRC and
so far their overall market penetration in China is limited, an increasing number of leading grocery
retailers are offering online ordering and home delivery services and as such, we also face
competition from the internet retail sector. We compete with other retailers in China based on, among
other things:

. price of merchandise;

. the degree of store brand recognition and store image;

. the location and size of a store;

. the reputation, mix and quality of the brands, merchandise and products offered;

. the quality of customer service;

. the ability to understand and respond to customer demands in a timely manner; and

. the quality of our galleries.

Some of our competitors, particularly other retail chain operators, may have more financial and
managerial resources than we do. A number of different competitive factors could have a material
adverse effect on our business, results of operations and financial condition in the markets in which

we operate, including, among other things:

. adoption of aggressive pricing strategy, popular merchandise mix, innovative store formats
or retail sales methods by our existing or new competitors;

. entry by new competitors into our current markets and increased competition from other
international and local players, including other retailers;

. increased operational efficiencies of competitors; and
. our suppliers establishing their own stores.
To the extent that we fail to compete successfully in our existing and new markets due to any

of these factors, our business, financial condition and results of operations may be materially and
adversely affected.
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Consumer spending patterns in China can be influenced by the state of China’s economy.

Consumer spending patterns in China are influenced by the state of China’s economy, which in
turn affects our sales volume, turnover, profitability and our growth. We believe that Chinese
consumers tend to increase their expenditures when the Chinese economy is experiencing strong
growth and when they have more disposable income available for personal consumption. Conversely,
a recession in the Chinese economy, or uncertainties regarding future economic prospects may result
in a reduction in consumer spending at our hypermarkets. As a result, the state of the economy in
China has had a significant impact on our historical, and will continue to have a significant impact
on our future, performance, results of operations and profitability.

Although in recent years, the PRC economy has maintained rapid growth, and increases in GDP
and per capita disposable income have strengthened consumers’ purchasing power, we cannot assure
you that such growth will not slow down or will continue in the future. In addition, the impact on the
PRC economy of inflation and the unequal impact of inflation on different categories of products,
such as food products, may affect consumer spending patterns and materially and adversely affect our
business, financial condition and results of operations. According to the National Bureau of Statistics
of the PRC, in 2010, the change in the Consumer Price Index (CPI) on food products was 9.6% while
the change in CPI across all products was 3.3%. A slowdown or downturn in the economies of the
United States, the countries comprising the European Union and certain Asian nations, with which
China has important trade relationships, could materially and adversely affect the economic growth
of China. Any economic downturn in the PRC and its effect on consumer spending patterns may
materially and adversely affect our business, financial condition and results of operations and our
future prospects.

We are subject to a wide variety of retail industry regulations, and any failure to comply with
these regulations could harm our business.

We are subject to a wide range of regulations including, but not limited to, regulations relating
to pricing, consumer protection, product quality, food safety and public safety. Please see the section
headed “Regulations” for further information. Local regulatory authorities conduct periodic
inspections, examinations and inquiries in respect of our compliance with relevant regulatory
requirements. If we fail to comply with these laws and regulations, we may be exposed to penalties,
fines, the suspension or revocation of our licenses or permits to conduct business, administrative
proceedings and litigation. We have in the past been subject to fines for cases of our non-compliance
relating to, among others, hygiene, food safety, product quality, pricing, sale of cultural products and
invoices. In addition, we may be subject to fines for our Contracted Stores’ past sale of tobacco
products since foreign-invested enterprises are prohibited from selling tobacco products under
applicable PRC law. For further information, see the paragraph headed “— If the PRC government
implements regulations prohibiting or restricting the sale of specific products by foreign-invested
enterprises, our results of operations may be materially and adversely affected” in this section of the
prospectus. We cannot assure you that we will be able to meet all the applicable regulatory
requirements and guidelines, or comply with all the applicable regulations at all times, or that we will
not be subject to sanctions, fines or other penalties in the future as a result of non-compliance. If any
sanctions, fines and other penalties, which singly or in aggregate are material, are imposed on us for
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failing to comply with applicable requirements, guidelines or regulations, or the PRC government
imposes higher regulatory requirements or adopts measures such as price control, our business,
reputation, results of operation and financial condition may be materially and adversely affected.

PRC policies, laws and regulations prohibiting the issuance of pre-paid cards may have a
material and adverse impact on our operations.

We issue pre-paid cards to our customers as prepayments for goods in the form of corporate gift
cards for our “RT-Mart” hypermarkets ourselves and our “Oney” cards for our “Auchan”
hypermarkets through Shanghai Unionpay and we will continue to do so after Listing. The
prepayment is recorded in our accounts as “advance receipts from customers” and such advance
receipts are reduced in our accounts and recognised as turnover when the customers use these
pre-paid cards to make purchases in our hypermarkets by using the pre-paid cards. Our “Oney” cards
issued through Shanghai Unionpay are also accounted for in the manner described above as we
receive the cash when our “Oney” cards are sold to customers, however we also book a fee based on
the amount used by our customers when the cards are used to purchase goods in our “Auchan® banner
hypermarkets. Such fee paid to Shanghai Union Pay represents compensation for processing the
transactions of pre-paid cards because they incur certain expenses during the transaction and is not
a rebate to Shanghai Unionpay. We first engaged Shanghai Unionpay to issue our “Oney” cards in
2009 which was a commercial decision taking into account the costs, benefits and risks involved. As
at 31 December 2008, 2009 and 2010, the balance of payables relating to our prepaid cards was
RMB2,062 million, RMB2,727 million and RMB4,046 million, respectively, representing 5.4%,
6.0% and 7.2% of our turnover for the year ended 31 December 2008, 2009 and 2010, respectively.
As at 31 March 2011, the balance of payables relating to our pre-paid cards was RMB4,745 million,
representing 8.4% of our turnover for the year ended 31 December 2010.

Under the Notice on Prohibition of Printing, Selling, Purchasing and Using Tokens issued on 4
April 1993 by the State Council and the Emergency Notice on Prohibition of Issuing and Using
Tokens (Cards) promulgated on 19 January 2001 by the original State Economic and Trade
Commission and Office of Correcting Industrial Improper Practice of the State Council, the printing
and selling of “token cards” as substitutes for cash to be used in transactions is prohibited. The PBOC
also prohibits the selling and issuance of “token cards” and imposes a fine of up to RMB200,000 per
operating entity. However, on 23 May 2011, the General Office of the State Council promulgated the
Notice on standardising the administration for commercial pre-paid cards which is formulated by
relevant authorities, and which demonstrates by context that the competent authorities acknowledge
the positive effect of pre-paid cards and do not prohibit a commercial enterprise from issuing pre-paid
cards itself. This Notice also acknowledged that a commercial enterprise may issue single-function
pre-paid cards for itself subject to certain requirements indicated in the Notice, including: (a) for
those who purchase registered commercial pre-paid cards or purchase non-registered commercial
pre-paid cards exceeding RMB10,000 for one time, the issuer shall register their names; (b) in case
an entity purchases the pre-paid cards exceeding the amount of RMB5,000 at one time, or an
individual purchases the pre-paid cards exceeding the amount of RMB50,000 at one time, they shall
remit payment through wire transfer other than cash; if such wire transfer is carried out, the issuer
shall register the name, number and amount received and remitted account for every purchaser of
pre-paid cards; (c) the par value of non-registered commercial pre-paid cards shall not exceed
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RMB1,000, while par value of registered commercial pre-paid cards shall not exceed RMB5,000; (d)
the issuer shall provide invoices for sales of pre-paid cards according to relevant laws and
regulations; and (e) there is no restriction on the term of validity of registered commercial pre-paid
cards, while the term of validity of non-registered commercial pre-paid card shall be no less than
three years. The Notice also mentioned that Ministry of Commerce may further promulgate
regulations on single-function pre-paid cards to regulate the activities on single-function pre-paid
cards.

Our PRC legal advisers are of the view that even though our practice of issuing pre-paid cards
for our “RT-Mart” hypermarkets ourselves does not conform with the requirements of PRC law prior
to the issue of the Notice, (i) it is a common practice in the PRC retail industry to issue pre-paid
cards, (ii) according to the recent Notice, commercial enterprises may issue single-function pre-paid
cards subject to certain requirements, and (iii) the risk to us of being penalised for previous issuance
of pre-paid card is low. However, we cannot assure you that relevant authorities will not have
different views regarding this practice and, if they deem our previous issuance of pre-paid cards
violated laws and regulations at the time of issuance, they may still impose penalties on us.

Furthermore, based on the relevant PRC laws and regulations governing the issue of pre-paid
cards, our PRC legal advisers have advised us that we would not be subject to any criminal liabilities
in any form, nor would we be required to forfeit to the government our revenue/profits attributable
to the sales of pre-paid cards. Our PRC legal advisers are also of the view that this would not have
any impact on our business qualification as the penalties relate to monetary fines which would not
cause any interruption to our business operations. Such monetary fines which may be imposed on us
are estimated to be RMB200,000 per operating entity, amounting to an estimate of an aggregate fine
of RMB31 million based on a total of 154 hypermarkets under the “RT-Mart” banner as at 31 March
2011 that have been issuing and selling pre-paid cards without making such sales through an
intermediary. As advised by our PRC legal advisers and based on our experience, the issuance and
sale of pre-paid cards are common industry practices and, in particular, such practices are adopted
across industries such as the hypermarket, department store and supermarket industries, as well as by
other retailers, including general retail stores, hairdressing stores and electronic products suppliers.
Our Directors confirm that no penalties have been imposed on us in respect of the issuance of
pre-paid cards, and as advised by our PRC legal advisers, based on the records published on the
websites of the relevant PRC government authorities, there were no previous regulatory actions taken
by the government authorities, prosecuted cases or penalties against us or other companies in our
industry for the issuance or sale of pre-paid cards. There are currently no plans to cease the issuance
of pre-paid cards to RT-Mart customers. Our PRC legal advisers are of the view that the new Notice
does not prohibit us from engaging an appropriately licensed non-financial institution to issue
pre-paid cards. As a result, we may choose to issue pre-paid cards either by ourselves or through an
appropriately licensed non-financial institution.

On 14 June 2010, the PBOC promulgated the Payment Services Measures which allow
non-financial institutions to issue pre-paid cards as an intermediary if the relevant entity obtains a
payment business license by 1 September 2011. Our PRC legal advisers are of the view that Shanghai
Unionpay falls within the definition of “non-financial institutions” as stipulated under the Payment
Services Measures. The Payment Services Measures permit the issuance of our “Oney” cards for our
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“Auchan” hypermarkets so long as Shanghai Unionpay obtains a payment business license by 1
September 2011. If Shanghai Unionpay fails to obtain a license by that date, we will appoint another
licensed intermediary to issue our “Oney” cards. However, if we are unable to find another licensed
non-financial institution through which we may issue our pre-paid cards, we will not be able to
continue issuing such pre-paid cards through an intermediary which may have a material adverse
effect on our business, financial condition and results of operations.

If the PRC government implements regulations prohibiting or restricting the sale of specific
products by foreign-invested enterprises, our results of operations may be materially and
adversely affected.

If the PRC government implements regulations prohibiting or restricting the sale by foreign-
invested enterprises of products that represent a significant percentage of our sales, our business,
results of operations and financial condition may be materially and adversely affected. For instance,
the PRC government prohibits the sale of tobacco products by foreign-invested enterprises under
Catalogue of Industries for Guiding Foreign Investment (¥Mp¥4% & 7 2645 %5 H #%). We cannot assure
you that the PRC government will not prohibit the sale by foreign-invested enterprises of other
products that represent a significant portion of our sales in the future.

Changes in PRC regulations relating to promoters may materially and adversely affect our
ability to operate.

Promoters are engaged by our suppliers to promote their products at our hypermarkets, which
we believe is a common practice in the retail industry. If PRC regulations change in a way that affects
the ability of promoters to work at our hypermarkets, we may experience a material and adverse
impact on our operations. For example, if their wages increase substantially due to changes in PRC
regulations or for any other reason, and our suppliers become unwilling to hire them or provide the
same number of promoters to us, we may experience disruptions to our operations and will have to
find replacements for them to carry out promotional activities in our hypermarkets. We cannot assure
you that PRC regulations relating to such promoters will not change in a way that would impact their
ability to work at our hypermarkets or the number of promoters allowed at our hypermarkets. If such
PRC regulations change in a way that affects the ability of promoters to work at our hypermarkets
or the number of promoters allowed at our hypermarkets, we may experience disruptions to our
operations and our business, financial condition and results of operations may be materially and
adversely affected.

Our sales are affected by seasonality.

We experience seasonal fluctuations in our sales volume and turnover as our business is
sensitive to local consumer spending patterns in the PRC. Local spending patterns are generally
stable during each calendar year, but are typically affected by seasonal shopping and consumption
patterns. As a result, we generally record higher sales during major festivals and holidays, such as
the New Year holiday, the Chinese New Year holiday, the Labour Day holiday, Dragon Boat Festival,
Mid-Autumn Festival and the National Day holiday, as well as our store anniversaries. In addition,
merchandise, particularly apparel, is generally seasonal in nature and carries higher selling prices for
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autumn and winter relative to spring and summer. Furthermore, a significant portion of the fresh food
products offered in our hypermarkets is also seasonal in nature and may only be available for certain
seasons. Accordingly, any material and adverse trends in sales during these periods, and other factors
such as any unexpected shifts in the timing of holidays, unpredictable weather patterns in China or
other unpredictable events may affect our results of operations during these periods, as well as our
annual financial results.

The outbreak of any severe infectious disease in the PRC may materially and adversely affect
our results of operations.

The outbreak of any severe infectious disease in the PRC could have a material adverse effect
on the overall business sentiment and environment in the PRC. This in turn may have a material and
adverse impact on domestic consumption and, possibly, the overall GDP growth of the PRC. In April
2009, a HIN1 influenza broke out in Mexico and spread globally, resulting in the loss of lives and
widespread fear. In addition, certain areas of China have been subject to epidemics, such as severe
acute respiratory syndrome (SARS) or swine or avian influenza. As all of our turnover is derived from
our PRC operations, any contraction or slowdown in the growth of domestic consumption or
slowdown in the GDP growth of the PRC as a result of the outbreak of any severe communicable
disease may materially and adversely affect our financial condition, results of operations and future
growth. In addition, if the outbreak of any severe communicable disease occurs in the future and any
of our employees or our customers in our hypermarkets are suspected of having contracted any severe
communicable disease or any of our hypermarkets are identified as a possible source of spreading any
severe communicable disease, we may be required to quarantine the employees that have been
suspected of becoming infected, as well as others that had come into contact with those employees
or customers. We may also be required to disinfect our affected hypermarkets and therefore suffer a
temporary suspension of our retail operations. Any quarantine or suspension of our retail operations
will affect our results of operations. Furthermore, the outbreak of any severe communicable disease
may result in food safety concerns, which could have an adverse impact on our turnover. Such an
outbreak would likely restrict the level of economic activity in affected areas, which would also
materially and adversely affect our business operations.

RISKS RELATING TO THE PRC
Any material and adverse change in the political and economic policies of the PRC government
may materially and adversely affect our business, financial condition and results of operations
and may result in our inability to sustain our growth and expansion strategies.

All of our operations are conducted in the PRC and all of our turnover is sourced from the PRC.

Accordingly, our results of operations, financial condition and prospects are subject to a significant
degree to the economic, political and legal developments of the PRC.
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The PRC economy has largely been a centrally planned economy, which differs from other
developed economies of the world in many respects, including:

. its structure;

. the level of governmental involvement;

. the level of development;

. growth rate;

. the control of foreign exchange; and

. the allocation of resources.

The PRC economy has been transitioning from a planned economy to a more market oriented
economy. The PRC government has implemented economic reform measures emphasising utilisation
of market forces in the development of the PRC economy and is continuing to play a significant role
in regulating industries by imposing industrial policies.

We cannot, however, predict whether changes in the political, economic and social conditions
and policies in the PRC, or in the relevant laws, rules and regulations, will have any material adverse
effect on our current or future business, financial condition and operating results of operations.

There are uncertainties regarding the interpretation and enforcement of PRC laws, rules and
regulations.

All of our operations are conducted in the PRC. The PRC legal system is based on written
statutes and prior court decisions can only be cited as reference. Since 1979, the PRC government has
been developing a comprehensive system of laws, rules and regulations in relation to economic
matters, such as foreign investment, corporate organisation and governance, commerce, taxation and
trade.

However, due to the fact that these laws, rules and regulations have not been fully developed,
and because of the limited volume of published cases and their non-binding nature, the interpretation
and enforcement of these laws, rules and regulations involve some degree of uncertainties with
respect to the outcome of any legal action that may be taken against us in the PRC.

New labour laws in the PRC may materially and adversely affect our results of operations.

As at the Latest Practicable Date, we employed approximately 94,588 employees in the PRC.
On 29 June 2007, the PRC Government promulgated a new labour law, namely, the Labour Contract
Law of the PRC (the New Labour Law), which became effective on 1 January 2008.
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The New Labour Law imposes greater liabilities on employers and significantly impacts the cost
of an employer’s decision to reduce its workforce. In the event we decide to significantly change or
decrease our workforce in the PRC, the New Labour Law could materially and adversely affect our
ability to enact such changes in a manner that is most advantageous to our circumstances or in a
timely and cost effective manner, thus our results of operations could be materially and adversely
affected. During the Track Record Period, compliance with the New Labour Law had generally
increased our staff costs. Going forward, we expect that staff costs will continue to increase, which
is in line with the economic growth in the PRC, and we expect that compliance with the New Labour
Law will continue to have a material adverse effect on our Company.

Future fluctuations in foreign exchange rates and government control in currency conversion
may materially and adversely affect our Company’s ability to remit dividends.

A substantial proportion of our turnover and expenditure are denominated in Renminbi, which
is currently not a freely convertible currency. We will require foreign currencies for dividend payment
(if any) to our Shareholders. In addition, the price at which we purchase merchandise and products
from our suppliers may be affected to the extent our suppliers’ merchandise and products are
imported or otherwise subject to foreign currency fluctuations. We will therefore be exposed to
foreign currency fluctuations.

The value of the Renminbi is subject to changes in the PRC government’s policies and depends
to a large extent on domestic and international economic and political developments, as well as
supply and demand in the local market. For instance, in China, since 1994, the conversion of the
Renminbi into foreign currencies, including the Hong Kong and US dollars, has been based on rates
set by the PBOC. Since 1994, the official exchange rate for the conversion of Renminbi to US dollars
has generally been stable. The PRC Government, however, has, with effect from 21 July 2005,
reformed the exchange rate regime by moving into a managed floating exchange regime based on
market supply and demand with reference to a basket of currencies. On 21 July 2005, this revaluation
resulted in the Renminbi appreciating against the US dollar and Hong Kong dollar by approximately
2%. On 23 September 2005, the Chinese government widened the daily trading band for Renminbi
against non-US dollar currencies from 1.5% to 3.0% to improve the flexibility of the new foreign
exchange system. On 20 June 2010, the PBOC announced that it intends to further reform the RMB
exchange rate regime by enhancing the flexibility of the RMB exchange rate. Should there be
significant changes in the exchange rates of US dollars or Hong Kong dollars against Renminbi, our
Company’s ability to make dividend payments in foreign currencies may be materially and adversely
affected. In addition, any significant change in the exchange rates of the Renminbi against the US
dollar or the Hong Kong dollar could materially and adversely affect the value of our Company’s
dividends, which would be funded by Renminbi but paid in Hong Kong dollars.

We are subject to PRC regulations imposing additional surcharges on foreign investment
enterprises.

On 18 October 2010, the State Council issued Notice 35, which unifies the UMCT and
Education Levy on domestic enterprises and foreign investment enterprises in the PRC, effective 1
December 2010. The UMCT and Education Levy are calculated based on the total amount of business
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tax, value added tax and consumption tax paid by each taxpayer. The UMCT rates for enterprises in
cities, counties and other areas are seven percent, five percent and one percent, respectively. The
Education Levy rate is three percent. We have been subject to the UMCT and Education Levy for the
month of December 2010 and the three months ended 31 March 2011, and will continue to be subject
to such tax and surcharge going forward. We cannot assure you that there will not be other PRC
regulations in the future imposing additional surcharges on foreign investment enterprises which may
materially and adversely affect our results of operations and financial condition.

Our Company relies principally on dividends paid by our subsidiaries to fund any cash and
financing requirements we may have, and any limitation on the ability of its PRC subsidiaries
to pay dividends to us could have a material adverse effect on our ability to conduct our
business.

Our Company is a holding company and relies principally on dividends paid by our subsidiaries
for cash requirements, including the funds necessary to service any debt it may incur. If any of our
subsidiaries incurs debt in its own name in the future, the instruments governing the debt may restrict
dividends or other distributions on its equity interest to our Company.

Under the new EIT Law and implementation regulations issued by the State Council, PRC
income tax at the rate of 10% is applicable to dividends paid by Chinese enterprises to “non-resident
enterprises” (enterprises that do not have an establishment or place of business in the PRC, or that
have such establishment or place of business but the relevant income is not effectively connected with
the establishment or place of business) subject to the application of any relevant income tax treaty
that the PRC has entered into. Any dividend that our Company or any subsidiary considered a
“non-resident enterprise” receives from our PRC subsidiaries shall be subject to PRC taxation at the
10% rate (or lower treaty rate).

The EIT Law may affect taxation on dividends received by our Company and by our
Shareholders, as well as increase our Company’s enterprise income tax rate.

Our Company is incorporated under the laws of Hong Kong and carries out our business
operations through our PRC operating subsidiaries. Pursuant to the EIT Law and the Regulation on
the Implementation of the Enterprise Income Tax Law of the PRC ( "1 #e A RN B > 2E T 15 i i
i) ), which took effect on 1 January 2008, dividends payable by a foreign-invested enterprise
to its foreign investors are subject to a 10% withholding tax, unless such foreign investor’s
jurisdiction of incorporation has a tax treaty with the PRC that provides for a different withholding
tax arrangement. According to the Arrangement between the Mainland and Hong Kong Special
Administrative Region for the Avoidance of Double Taxation and the Prevention of Evasion with
respect to Taxes on Income, our Company is currently subject to a reduced dividend withholding tax
of 5%. The EIT Law provides that if an enterprise incorporated outside the PRC has its “de facto
management organisation” within the PRC, such enterprise may be deemed a PRC resident enterprise
for tax purposes and be subject to an enterprise income tax rate of 25% on its worldwide income. “De
facto management body” is defined as the body that has the significant and overall management and
control over the business, personnel, accounts and properties of an enterprise. In April 2009, the State
Administration of Taxation promulgated a circular to clarify the definition of “de facto management
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bodies” for enterprises incorporated overseas with controlling shareholders that are PRC enterprises.
It remains unclear, however, how the tax authorities will treat a case such as ours. We cannot assure
you that our Company will not be considered a PRC resident enterprise for PRC enterprise income
tax purposes and be subject to the uniform 25% enterprise income tax on our global income. In
addition, although the EIT Law provides that dividend payments between qualified PRC resident
enterprises are exempted from enterprise income tax, due to the short history of the EIT Law, it
remains unclear as to the detailed qualification requirements for this exemption and whether dividend
payments by our Company’s PRC incorporated subsidiaries to our Company will meet such
qualification requirements even if our Company is considered a PRC resident enterprise for tax
purposes.

Furthermore, the EIT Law provides that, (i) if the enterprise that distributes dividends is
domiciled in the PRC, or (ii) if gains are realized from transferring equity interest of enterprises
domiciled in the PRC, then such dividends or capital gains are treated as PRC-sourced income. It is
not clear how “domicile” may be interpreted under the EIT Law, and it may be interpreted as the
jurisdiction where the enterprise is a tax resident. Therefore, if our Company is considered a PRC
resident enterprise for tax purposes, any dividends we pay to our overseas shareholders as well as
gains realized by such shareholders from the transfer of its Shares may be regarded as PRC-sourced
income and as a result become subject to PRC withholding tax at a rate of up to 10%.

Regulations relating to acquisitions of PRC companies by foreign entities may limit our ability
to acquire PRC companies and materially and adversely affect the implementation of our
strategy as well as our business and prospects.

The provisions on the Acquisition of Domestic Enterprises by Foreign Investors (2006
Revision), as amended on 22 June 2009 (the M&A Provisions) effective from 8 September 2006,
provide the rules with which foreign investors must comply should they seek to purchase by
agreement the equities of the shareholders of a domestic non-foreign-funded enterprise or subscribe
to the increased capital of a domestic company, and thus change the domestic company into a foreign
funded enterprise. It stipulates that the business scope upon acquisition of domestic enterprises must
conform to the Foreign Investment Industrial Guidance Catalogue, and restricts the scope of market
access. Under the Circular of the General Office of the State Council on Establishment of State
Security Scrutiny System for Acquisition of Domestic Enterprises by Foreign Investors, effective
from March 3, 2011, State Security Scrutiny by the inter-ministry meeting will be required if a
foreign investor intends to acquire a business which is strategically important from PRC
government’s perspective. Further, if the turnover of the parties to an acquisition meets the thresholds
set by the Measures of the State Council on Review of Consolidation by Operators, the parties need
to file an application to the Ministry of Commerce of the PRC for anti-trust review.

If we decide to acquire a PRC company in the future, we cannot assure you that we or the
owners of such a PRC company can successfully complete all necessary approval requirements under
the M&A Provisions. This may restrict our ability to implement our acquisition strategy and
materially and adversely affect our business and prospects.

59



RISK FACTORS

It may be difficult to effect service of process upon us or our Directors who live in the PRC or
to enforce judgements against us in the PRC.

Almost all of our subsidiaries are established in the PRC and all of our executive Directors and
senior management reside within China, and substantially all of our assets are located within China.
It may not be possible to effect service of process within the United States or elsewhere outside China
upon us or such directors, supervisors or members of senior management, including with respect to
matters arising under U.S. federal securities laws or applicable state securities laws.

The PRC does not have treaties providing for the reciprocal recognition and enforcement of
judgements of courts with the United States, the United Kingdom, Japan, and many other countries.
In addition, Hong Kong has no arrangement with the United States for reciprocal enforcement of
judgements. Therefore, recognition and enforcement in the PRC or Hong Kong of judgements of a
court in any of these jurisdictions may be difficult or impossible.

Acts of God, acts of war and other disasters could affect our business.

Our business is subject to the general economic and social conditions in the PRC. Natural
disasters, epidemics and other acts of God which are beyond our control may materially and
adversely affect the economy, infrastructure and livelihood of the people of the PRC. Many major
cities in the PRC are under the threat of flood, earthquake, sandstorm or drought. Our business,
financial condition and results of operations may be materially and adversely affected if such natural
disasters occur.

In January and February 2008, many provinces and cities in the PRC, including where we
operate, experienced the heaviest snow storms in decades. The snow caused significant disruption to
transportation and power supply in many places. Customer flow to our hypermarkets, and
consequently our sales, during the storm was adversely affected due to the disruption to
transportation. In May and June 2008, a serious earthquake and its successive aftershocks hit the
Sichuan province in the PRC, leading to a tremendous loss of lives, injury and the destruction of
assets in the region.

Any similar severe weather condition or other natural disasters may materially and adversely
affect our operations.

Acts of war and terrorist attacks may cause damage or disruption to us, our employees, our
hypermarkets, our suppliers, our distribution channels, our markets and our customers, any of which
could materially and adversely impact our revenue, cost of sales, financial condition and results of
operations. Potential war or terrorist attacks may also cause uncertainty and cause our business to
suffer in ways that we cannot currently predict.
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RISKS RELATING TO THE GLOBAL OFFERING

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

Prior to the completion of the Global Offering, there has been no public market for our Shares.
The initial offer price range of the Offer Shares, and the Offer Price, will be the result of negotiations
between us and the Joint Global Coordinators (on behalf of the Underwriters). The Offer Price may
not be indicative of the price at which our Shares will be traded following the completion of the
Global Offering. In addition, there can be no guarantee that (i) an active trading market for our Shares
will develop, or (ii) if it does develop, that it will be sustained following the completion of the Global
Offering, or (iii) that the market price of our Shares will not decline below the Offer Price.

The trading price of our Shares may also be subject to significant volatility in response to
various factors, including but not limited to:

. acquisitions by us or our competitors;

. variations in our results of operations;

. changes in financial estimates by securities analysts;

. announcements made by us or our competitors;

. government regulations;

. investors’ perception of us and of the investment environment in Asia, including Hong
Kong and the PRC;

. developments in the hypermarket, department store, supermarket and retail industries;

. changes in pricing made by us or our competitors;

. the depth and liquidity of the market for our Shares; and

. the general economy and other factors.

We cannot assure you that the price of our Shares will not decline.
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As the Offer Price of our Shares is higher than our consolidated net tangible asset value per
Share, you will experience immediate and substantial dilution to your attributable net tangible
asset value per Share.

The Offer Price of the Shares is higher than the consolidated net tangible asset value per Share
issued to existing shareholders. Accordingly, purchasers of our Shares in the Global Offering will
experience an immediate dilution in the unaudited pro forma adjusted consolidated net tangible asset
value of HK$1.29 per Share, assuming an Offer Price of HK$5.65, being the minimum of the
indicative offer price range, and HK$1.48 per Share, assuming an Offer Price of HK$7.20 being the
maximum of the indicative offer price range, and existing Shareholders will receive an increase in the
consolidated net tangible asset value per Share of their Shares.

We will continue to be controlled by our Ultimate Controlling Shareholders whose interests may
differ from those of our other Shareholders.

Immediately following the Global Offering, our Ultimate Controlling Shareholders, being
Groupe Auchan and Ruentex, will directly or indirectly control approximately 78.43% of our issued
share capital, assuming the Over-allotment Option is not exercised. Accordingly, following the
Global Offering, under and subject to Hong Kong law, Groupe Auchan and Ruentex will be able to
exercise substantial control or influence over our business by directly or indirectly voting at either
Shareholders’ meetings or meetings of the Board in matters of significance to us and our public
Shareholders, including, among other things, matters relating to the following:

. election of Directors;

. the amount and timing of dividends and other distributions; and

. acquisition of or merger with another company.

Groupe Auchan and Ruentex may exercise their voting rights in our Company in a way that is
inconsistent with your interests or the interests of other Shareholders.

Future sales of our Shares may decrease the value of your investment.

Certain of our Shares currently issued or to be issued before the Listing and held by the
Controlling Shareholders, the Cornerstone Investors and certain existing Shareholders, will be
subject to contractual and/or legal restrictions on resale pursuant to the Listing Rules or in accordance
with the Underwriting Agreements for a period of time after completion of the Global Offering.
Please see the section headed “Cornerstone Investors” and “Underwriting” for details. After these
restrictions lapse or if they are waived or breached, future sales, or perceived sales, of substantial
amounts of our Shares, or the possibility of such sales by the Controlling Shareholders could
negatively impact the market price of our Shares and our ability to raise equity capital in the future.
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In addition, we may need to raise additional funds in the future to finance our business
expansion, whether related to existing operations or new acquisitions. If additional funds are raised
through our issuance of new Shares or other securities other than on a pro rata basis to the then
existing Shareholders, then (i) the percentage ownership of those existing Shareholders may be
reduced, and they may experience subsequent dilution, and/or (ii) such newly issued securities may
have rights, preferences or privileges superior to those of our Shares of the existing Shareholders.

Facts and statistics from official and industry sources in this prospectus relating to the Chinese
economy and the retail industry in China may not be fully reliable.

Facts and statistics in this prospectus relating to China, the Chinese economy, the retail sector
and other related sectors of China are derived from various official and industry sources including
a report and data from Euromonitor that we believe are reliable. We believe that the sources of such
information and statistics are appropriate sources for such information and statistics and have taken
reasonable care in extracting and reproducing such information and statistics. We have no reason to
believe that such information or statistics is false or misleading in any material respect or that any
fact has been omitted that would render such information and statistics false or misleading in any
material respect. We cannot guarantee, however, the quality or reliability of these official and
industry sources. The facts and statistics reproduced and extracted from these sources have not been
independently verified by us, the Joint Global Coordinators, the Underwriters, or any of their or our
Directors, affiliates, agents, employees or advisers. We therefore make no representation as to the
accuracy of such facts and statistics from these sources, which may not be consistent with other
information compiled within or outside China.

Due to possibly flawed or ineffective collection methods or discrepancies between published
information and market practice and other problems, the official and industry statistics in this
prospectus relating to the Chinese economy and the retail sector and other related sectors in China
may be inaccurate, or may not be comparable to statistics produced for other economies, and thus
should not be unduly relied upon. Furthermore, we cannot assure you that they are stated or compiled
on the same basis or with the same degree of accuracy, as may be the case in other countries. In all
cases, investors should give consideration as to how much weight or importance they should attach
to or place on such facts or statistics.

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

There has been prior to the publication of this prospectus, and there may be subsequent to the
date of this prospectus but prior to the completion of the Global Offering, press and media coverage
regarding us and the Global Offering which included information about us, the Global Offering
and/or our Ultimate Controlling Shareholders. You should rely solely upon the information contained
in this prospectus in making your investment decision regarding our Shares and we do not accept any
responsibility for the accuracy or completeness of such press articles or other media nor the fairness
or appropriateness of any forecasts, views or opinions expressed by the press or other media
regarding our Shares, the Global Offering or us. 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 them. Accordingly, prospective investors are cautioned to make their investment decisions
on the basis of the information contained in this prospectus only and should not rely on any other
information.
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This prospectus contains certain forward-looking statements and information relating to our
Company and its subsidiaries that are based on the beliefs of our management as well as assumptions
made by and information currently available to our management. When used in this prospectus, the
words “aim”, “anticipate”, “believe”, “could”, “expect”, “going forward”, “intend”, “may”, “ought
to”, “plan”, “project”, “seek”, “should”, “will”, “would” and the negative of these words and other
similar expressions, as they relate to us or our management, are intended to identify forward-looking
statements. Such statements reflect the current views of our management with respect to future
events, operations, liquidity and capital resources, some of which may not materialise or may change.
These statements are subject to certain risks, uncertainties and assumptions, including the other risk
factors as described in this prospectus. You are strongly cautioned that reliance on any forward-
looking statements involves known and unknown risks and uncertainties. The risks and uncertainties
facing our Company which could affect the accuracy of forward-looking statements include, but are
not limited to, the following:

. our business prospects;

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

. our business strategies and plans to achieve these strategies;
. general economic, political and business conditions in the markets in which we operate;

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

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

. our ability to reduce costs;

. our dividend policy;

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

. the actions and developments of our competitors; and

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

In this prospectus, statements of or references to our intentions or those of our Directors are
made as of the date of this prospectus. Any such information may change in light of future
developments.
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THE COMPANIES ORDINANCE

In preparation for the Global Offering, our Company has sought the following waivers from
strict compliance with the relevant provisions of the Listing Rules and exemption from the
Companies Ordinance:

PUBLIC FLOAT

Rule 8.08(1)(a) of the Listing Rules requires that at least 25% of an issuer’s total issued share
capital must at all times be held by the public. We expect to achieve a minimum market capitalisation
of at least HK$10 billion upon Listing and we have applied to the Hong Kong Stock Exchange to
request the Hong Kong Stock Exchange to exercise, and the Hong Kong Stock Exchange has
confirmed that it will exercise, its discretion under Rule 8.08(1)(d) of the Listing Rules to accept a
lower public float percentage of 15% of our issued share capital, or such higher percentage as is held
by the public upon completion of any exercise of the Over-allotment Option. The above discretion
is subject to the conditions that:

(i) the minimum public float be at (a) 15%; or (b) a higher percentage after the exercise of
the Over-allotment Option;

(ii) we and the Sponsors shall be able to demonstrate satisfactory compliance with Rules
8.08(2) and 8.08(3) of the Listing Rules at the time of the Listing;

(iii) we will implement appropriate measures and mechanisms to ensure continual maintenance
of the minimum percentage of public float; and

(iv) we will make appropriate disclosure of the lower prescribed percentage of public float in
the prospectus and confirm sufficiency of public float in our successive annual reports
after the Listing.

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have a sufficient management presence in
Hong Kong. This normally means that at least two of the executive Directors must be ordinarily
resident in Hong Kong. Our business operations are primarily located in the PRC. Our executive
Directors are based in the PRC as we believe it is more effective and efficient for our executive
Directors to be based in a location where we have significant operations. We therefore do not, and
in the foreseeable future will not, have a management presence in Hong Kong.
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However, we have appointed two authorised representatives pursuant to Rule 3.05 of the Listing
Rules, who will act as our principal channel of communication with the Hong Kong Stock Exchange.
The two authorised representatives are Mr. Bruno Robert Mercier, our Chief Executive Officer, and
Ms. Ho Siu Pik (fi]/]N32), the company secretary of the Company. The authorised representatives will
provide their usual contact details to the Hong Kong Stock Exchange and will be readily available
for meetings with the Hong Kong Stock Exchange in person, if necessary, and will be readily
contactable by the Hong Kong Stock Exchange by telephone, facsimile and email, if necessary, to
deal with enquiries from the Hong Kong Stock Exchange from time to time.

Accordingly, we have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange has agreed to grant, a waiver from strict compliance with the requirements under Rule 8.12
of the Listing Rules subject to the following conditions:

(a) the authorised representatives will act as the principal channel of communication with the
Hong Kong Stock Exchange;

(b) each of the authorised representatives should have means for contacting all Directors
promptly at all times as and when the Hong Kong Stock Exchange wishes to contact the
Directors on any matters;

(c) each Director who is not ordinarily resident in Hong Kong possesses or can apply for valid
travel documents to visit Hong Kong and can meet with the Hong Kong Stock Exchange
within a reasonable period;

(d) the compliance adviser will act as an alternative channel of communication with the Hong
Kong Stock Exchange; and

(e) each Director will provide his/her respective mobile phone number, office phone number,
e-mail address and fax number to the Hong Kong Stock Exchange.

PROPERTY VALUATION REPORT

Owing to our substantial number of properties, we have applied to the SFC for an exemption
and the Hong Kong Stock Exchange for a waiver from strict compliance with certain of the valuation
report requirements contained in paragraph 34(2) of the Third Schedule to the Companies Ordinance
and Rules 5.01 and 5.06 and paragraph 3(a) of Practice Note 16 of the Listing Rules, respectively,
on the grounds that, given that it is estimated by DTZ Debenham Tie Leung that the valuation report
would run to over 250 pages of English text if the traditional format were to be adopted, it would be
unduly burdensome for the Company to do so. The Joint Sponsors and us are of the view that:

(a) itis not practical and unduly burdensome for, and irrelevant to, our Company to list all of
the properties and show their particulars and values individually in the prospectus in the
traditional format as required by the Listing Rules and the Companies Ordinance; and

(b) for a hypermarket retail operator such as our Company, to include excessive details of this
nature in relation to properties in this prospectus would not be material to potential
investors’ investment decisions.
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THE COMPANIES ORDINANCE

The waiver has been granted by the Hong Kong Stock Exchange, and the exemption has been
granted by the SFC under section 38A of the Companies Ordinance, subject to the following
conditions that:

(i)

(i)

(iii)

(iv)

a summary valuation report for the properties held by our Group under operations and the
properties leased to our Group in the PRC be prepared based on the full valuation report
be included in this prospectus in the same form and manner as set out in Appendix IV to
this prospectus;

a full valuation report complying with all requirements under the Listing Rules and
paragraph 34 of the Third Schedule to the Companies Ordinance (Paragraph 34) for our
Group’s property interests other than those referred to in paragraph (i) above be included
in this prospectus in the same form and manner as set out in Appendix IV to this
prospectus;

a valuation report complying with all relevant requirements under the Listing Rules and
Paragraph 34 will be made available for public inspection in accordance with “Appendix
VIl — Documents Delivered to the Registrar of Companies and Available for Inspection”
to this prospectus; and

this prospectus shall set out particulars of this waiver and exemption.

The summary valuation will divide all our property interests into six groups, namely:

(i)

(i)

(iii)

(iv)

(V)

(vi)

Group |: Properties held by us under operation in the PRC;

Group Il: Properties held by us for non operation in the PRC;

Group I11: Properties held by us under construction in the PRC;

Group IV: Properties contracted to be acquired by us under construction in the PRC;

Group V: Properties contracted to be acquired by us for future development in the PRC;
and

Group VI: Properties leased to us in the PRC.

Under each of the six groups above, there will be summary valuation certificates describing the
tenure and particulars of occupancy of the properties and their capital values whilst a full valuation
certificate describing similar contents of groups II, I1l, IV and V of the properties will be included.

Further details of the properties owned or occupied by us, including details of the GFA and rent
payable, are set out in the property valuation report prepared by DTZ Debenham Tie Leung Limited
contained in Appendix IV to this prospectus.
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CONTINUING CONNECTED TRANSACTIONS

Our Company has applied to the Stock Exchange for, and the Stock Exchange has granted,
waivers in relation to certain continuing connected transactions between us and our connected
persons under Chapter 14A of the Listing Rules. For further details, please see the section headed
“Relationship with Our Controlling Shareholders and Connected Transactions”.

WAIVER IN RESPECT OF CLAWBACK MECHANISM

Paragraph 4.2 of Practice Note 18 of the Listing Rules requires a clawback mechanism to be put
in place, which would have the effect of increasing the number of Hong Kong Offer Shares to certain
percentages of the total number of Offer Shares offered in the Global Offering if certain prescribed
total demand levels with respect to the Hong Kong Public Offering are reached. An application has
been made for, and the Hong Kong Stock Exchange has granted, a waiver from strict compliance with
paragraph 4.2 of Practice Note 18 of the Listing Rules such that the allocation of the Offer Shares
between the Hong Kong Public Offering and the International Offering is subject to the following
adjustments:

(a) if the number of the Offer Shares validly applied for under the Hong Kong Public Offering
represents 10 times or more but less than 30 times the number of the Offer Shares initially
available for purchase under the Hong Kong Public Offering, then Offer Shares will be
reallocated to the Hong Kong Public Offering from the International Offering, so that the
total number of the Offer Shares available under the Hong Kong Public Offering will be
171,577,500 Offer Shares, representing approximately 15 percent of the Offer Shares
initially available under the Global Offering;

(b) if the number of the Offer Shares validly applied for under the Hong Kong Public Offering
represents 30 times or more but less than 50 times the number of the Offer Shares initially
available for purchase under the Hong Kong Public Offering, then the number of Offer
Shares to be reallocated to the Hong Kong Public Offering from the International Offering
will be increased so that the total number of the Offer Shares available under the Hong
Kong Public Offering will be 228,770,000 Offer Shares, representing approximately 20
percent of the Offer Shares initially available under the Global Offering; and

(c) if the number of the Offer Shares validly applied for under the Hong Kong Public Offering
represents 50 times or more the number of the Offer Shares initially available for purchase
under the Hong Kong Public Offering, then the number of Offer Shares to be reallocated
to the Hong Kong Public Offering from the International Offering will be increased, so that
the total number of the Offer Shares available under the Hong Kong Public Offering will
be 400,347,000 Offer Shares, representing approximately 35 percent of the Offer Shares
initially available under the Global Offering.
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Any such clawback and reallocation between the International Offering and the Hong Kong
Public Offering will be completed prior to any adjustment of the number of the Offer Shares pursuant
to the exercise of the Over-Allotment Option.

Subject to the foregoing, the Offer Shares to be offered in the Hong Kong Public Offering and
the International Offering may, in certain circumstances, be reallocated as between these offerings at
the discretion of the Joint Global Coordinators. For further details of the structure of the Global
Offering, please see the section headed “Structure of the Global Offering”.
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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 Ordinance, the Securities and Futures
(Stock Market Listing) Rules (Chapter 571V of the Laws of Hong Kong) and the Listing Rules for
the purpose of giving information with regard to us. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in this
prospectus is accurate and complete in all material respects and not misleading or deceptive, and
there are no other matters the omission of which would make any statement herein or this prospectus
misleading.

INFORMATION ON THE GLOBAL OFFERING

You should rely only on the information contained in this prospectus and the Application Forms
to make your investment decision. We have not authorised anyone to provide you with information
that is different from what is contained in this prospectus. Any information or representation not
made in this prospectus must not be relied on by you as having been authorised by us, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Joint Sponsors, any of the
Underwriters, any of our or their respective directors, officers or representatives or any other person
involved in the Global Offering. Neither the delivery of this prospectus nor any offering, sale or
delivery made in connection with the Shares should, under any circumstances, constitute a
representation that there has been no change or development reasonably likely to involve a change
in our affairs since the date of this prospectus or imply that the information contained in this
prospectus is correct as of any date subsequent to the date of this prospectus.

UNDERWRITING

For applicants under the Hong Kong Public Offering, this prospectus and the Application Forms
set out the terms and conditions of the Hong Kong Public Offering.

The listing of, and permission to deal in, the Shares on the Hong Kong Stock Exchange is jointly
sponsored by HSBC, UBS and Citi. Pursuant to the Hong Kong Underwriting Agreement, the Hong
Kong Public Offering is fully underwritten by the Hong Kong Underwriters on a conditional basis.
The International Offering is expected to be fully underwritten by the International Underwriters. If,
for any reason, the Offer Price is not agreed among us and the Joint Global Coordinators (on behalf
of the Underwriters), the Global Offering will not proceed. For further details about the Underwriters
and the underwriting arrangements, please see the section headed “Underwriting”.
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RESTRICTIONS ON OFFERS AND SALES OF SHARES

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

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

APPLICATION FOR LISTING OF THE SHARES ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the
Shares in issue and to be issued pursuant to the Global Offering (including any Shares which may be
issued pursuant to the exercise of the Over-allotment Option).

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

COMMENCEMENT OF DEALINGS IN THE SHARES

Assuming that the Hong Kong Public Offering becomes unconditional at or before 8:00 a.m. in
Hong Kong on 15 July 2011, it is expected that dealings in our Shares on the Hong Kong Stock
Exchange will commence at 9:00 a.m. on 15 July 2011. The Shares will be traded in board lots of 500
Shares each, the stock code of the Shares will be 6808.

PROFESSIONAL TAX ADVICE RECOMMENDED

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

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail. Names of any laws and regulations, governmental
authorities, institutions, natural persons or other entities (including certain of our subsidiaries) which
have been translated into English and included in this prospectus and for which no official English
translation exists are unofficial translations for your reference only.

Unless otherwise specified, amounts denominated in RMB, US$ and NT$ have been translated,
for the purpose of illustration only, into Hong Kong dollars, US$ and NT$ in this prospectus at the
following exchange rates: HK$1.00: RMBO0.8311, US$1.00: HK$7.7921, HK$1.00: NT$3.7085, and
US$1.00: NT$28.9900. No representation is made that any amounts in RMB, US$ or NT$ were or
could have been or could be converted into Hong Kong dollars, US$ or NT$ at such rates or any other
exchange rates on such date or any other date.

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

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

STABILISATION AND OVER-ALLOTMENT OPTION

Stabilisation is a practice used by underwriters in some markets to facilitate the distribution of
securities. To stabilise, the underwriters may bid for, or purchase, the newly issued securities in the
secondary market, during a specified period of time, to retard and, if possible, prevent a decline in
the initial public market price of the securities below the offer price. Such transactions may be
effected in all jurisdictions where it is permissible to do so, in each case in compliance with all
applicable laws and regulatory requirements including those of Hong Kong. In Hong Kong, the
stabilisation price will not exceed the initial public offer price.

In connection with the Global Offering, the Stabilising Manager (or its affiliates or any person
acting for it) as stabilising manager, on behalf of the Underwriters, may, to the extent permitted by
applicable laws of Hong Kong or elsewhere, over-allocate Shares or effect transactions with a view
to stabilising or supporting the market price of our Shares at a level higher than that which might
otherwise prevail for a limited period after the Listing Date. However, there is no obligation on the
Stabilising Manager, its affiliates or any persons acting for it, to conduct any such stabilising action.
Such stabilisation action, if commenced, may be discontinued at any time, and is required to be
brought to an end after a limited period. Should stabilising transactions be effected in connection with
the Global Offering, this will be at the absolute discretion of the Stabilising Manager, its affiliates
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or any person acting for it. The number of Shares over-allocated will not be greater than the maximum
number of Shares which may be issued upon exercise of the Over-allotment Option, being
171,577,000 Shares, which is approximately 15% of the Offer Shares initially available under the
Global Offering.

Stabilisation action permitted in Hong Kong pursuant to the Securities and Futures (Price
Stabilizing) Rules, as amended, includes (i) over-allocating for the purpose of preventing or
minimising any reduction in the market price of the Shares, (ii) selling or agreeing to sell the Shares
S0 as to establish a short position in them for the purpose of preventing or minimising any reduction
in the market price of the Shares, (iii) purchasing or subscribing for, or agreeing to purchase or
subscribe for, the Shares pursuant to the Over-allotment Option in order to close out any position
established under (i) or (ii) above, (iv) purchasing, or agreeing to purchase, any of the Shares for the
sole purpose of preventing or minimising any reduction in the market price of the Shares, (v) selling
or agreeing to sell any Shares in order to liquidate any position established as a result of those
purchases and (vi) offering or attempting to do anything as described in (ii), (iii), (iv) or (v) above.

Specifically, prospective applicants for and investors in the Offer Shares should note that:

. the Stabilising Manager, its affiliates or any person acting for it, may, in connection with
the stabilising action, maintain a long position in the Shares;

. there is no certainty regarding the extent to which and the time or period for which the
Stabilising Manager, its affiliates or any person acting for it, will maintain such a long

position;

. liquidation of any such long position by the Stabilising Manager, its affiliates or any
person acting for it, may have a material and adverse impact on the market price of the
Shares;

. no stabilising action can be taken to support the price of the Shares for longer than the
stabilising period which will begin on the Listing Date, and is expected to expire on 6
August 2011, being the 30th day after the last date for lodging applications under the Hong
Kong Public Offering. After this date, when no further stabilising action may be taken,
demand for the Shares, and therefore the price of the Shares, could fall;

. the price of the Shares cannot be assured to stay at or above the Offer Price by the taking
of any stabilising action; and

. stabilising bids may be made or transactions may be effected in the course of the
stabilising action at any price at or below the Offer Price, which means that stabilising bids
may be made or transactions may be effected at a price below the price paid by applicants
for, or investors in, the Shares.
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For the purpose of covering any over-allocations, the Stabilising Manager may borrow from
Auchan Hyper up to 171,577,000 Shares, equivalent to the maximum number of Shares to be issued
on a full exercise of the Over-allotment Option, under the Stock Borrowing Agreement expected to
be entered into between the Stabilising Manager and Auchan Hyper on or about 8 July 2011. The loan
of Shares by Auchan Hyper pursuant to the Stock Borrowing Agreement shall not be subject to the
restrictions under Rule 10.07(1)(a) of the Listing Rules, which restricts the disposal of Shares by each
of the Controlling Shareholders of our Company subsequent to the date of this prospectus, subject to
compliance with the following requirements in accordance with the requirements of Rule 10.07(3) of
the Listing Rules:

(i)

(i)

(iii)

(iv)

(V)

the Stock Borrowing Agreement will be for the sole purpose of covering any short position
prior to the exercise of the Over-allotment Option in connection with the International
Offering;

the maximum number of Shares which may be borrowed from Auchan Hyper must not
exceed the maximum number of Shares which may be issued upon full exercise of the
Over-allotment Option;

the same number of Shares so borrowed must be returned to Auchan Hyper or its nominees,
as the case may be, on or before the third Business Day following the earlier of (a) the last
day for exercising the Over-allotment Option, and (b) the date on which the Over-
allotment Option is exercised in full;

the borrowing of Shares pursuant to the stock borrowing arrangement will be effected in
compliance with all applicable Listing Rules, laws and other regulatory requirements; and

no payment will be made to Auchan Hyper by the Stabilising Manager in relation to such
Stock Borrowing Agreement.
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Certain information and statistics set out in this section have been extracted from various
official government publications and industry sources including a report and data from
Euromonitor. The information extracted from the report and data from Euromonitor reflects
estimates of market conditions. We believe that the sources of such information are
appropriate sources for such information and have taken reasonable care in extracting and
reproducing such information. We have no reason to believe that such information is false or
misleading in any material respect or that any fact has been omitted that would render such
information false or misleading in any material respect. The information has not been
independently verified by us, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Joint Sponsors, the Underwriters, any of our or their respective directors,
officers or representatives or any other person involved in the Global Offering and no
representation is given as to its accuracy. Please see the section headed “Risk Factors —
Risks Relating to the Global Offering — Facts and statistics from official and industry
sources in this prospectus relating to the Chinese economy and the retail industry in China
may not be fully reliable”.

Certain information in this prospectus on the grocery retail and hypermarket markets in
China is from independent market research carried out by Euromonitor but should not be
relied upon in making or refraining from making any investment decision.

The hypermarket format has been the fastest growing format in the grocery retail market in
China over the past 10 years according to Euromonitor, and is expected to continue to be the fastest
growing format in the grocery retail market in China over the next five years. We expect that growth
in the hypermarket segment in which we operate and the broader grocery retail industry in general
will continue to be based on economic growth in China as well as continuing urbanisation of the
population with accompanying rises in disposable income.

Modern retail formats and chain stores in China have continued to gain greater market share
from traditional retail over the past 10 years, and within modern retail formats, hypermarkets have
seen a significant increase in market share. We believe that hypermarkets will continue to increase
and maintain their share of the grocery retail market due to the compelling and differentiated
customer proposition that they offer, including, for example, a broad product offering, low price
positioning, a one stop shopping experience, a destination for everyday shopping and their fresh food
offering. According to Euromonitor, hypermarkets are expected to continue to gain share in the next
five years in the grocery retail market in China as the leading hypermarket operators continue to roll
out stores across the nation.

The overall competitive landscape for hypermarkets in China is relatively fragmented and is
characterised by the presence of several national, regional as well as international operators.
Nevertheless in recent years, there has been some consolidation of market share amongst the larger
operators due to their more aggressive store rollouts and some acquisitions. According to
Euromonitor estimates, the top five hypermarket operators had an aggregate 45.1% market share of
the hypermarket segment by net retail sales value in 2010 compared to 34.8% in 2005. In 2010, we
were the leading operator in the hypermarket segment in China with 12% market share by sales
according to Euromonitor estimates.
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CHINA’S ECONOMY

Rapid Economic Growth in China

The economy in China has continued to grow rapidly since economic reform was introduced in
1978. Since then, the Chinese government has placed emphasis on raising productivity and improving
personal income through market-oriented reforms and has focused on foreign trade as a key driver
of economic growth. The Chinese economy has continued to demonstrate high growth, with real GDP
growing at a CAGR of 11.2% between 2005 and 2010. Notwithstanding the challenges faced by the
global economy in late 2008 and in 2009, economic growth has remained strong in China and real
GDP growth stood at 10.3% in 2010. China was named the second largest economy in the world last
year, surpassing Japan. The table below sets out the nominal GDP and real GDP growth in China
between 2003 and 2010:

Nominal GDP and Real GDP Growth in China (2003-2010)
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Rising Urbanisation and Household Consumption

As a result of economic development in China, urbanisation has accelerated in the past five
years and it is expected that this trend will continue according to Euromonitor. Populations in urban
areas have increased substantially, largely due to the significant influx of people from rural areas. The
urbanisation rate in China has increased from approximately 40.5% in 2003 to 46.6% in 2009. The
chart below sets forth the urbanisation rate in China between 2003 and 2009:

Urbanisation Rate in China (2003-2009)
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As consumers continue to move from rural areas to urban areas, where there is a greater
possibility of earning a higher income, there will be an increase in household consumption levels.
Historically, between 2003 and 2009, per capita household consumption in urban households in China
had been between 3.6 and 3.8 times higher than rural household consumption. For example, in 2009,
urban annual household consumption per capita was RMB15,025 compared to RMB4,021 in rural
households. The chart below sets forth urban versus rural annual household consumption between
2003 and 2009:

Urban vs. Rural Per Capita Annual Household Consumption in China (2003-2009)
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Source: National Bureau of Statistics of China
Growth Remains Robust Throughout China

China comprises 31 different provinces, autonomous regions and municipalities. We have
established a presence in 21 of them as at the Latest Practicable Date. Significant differences exist
in each of these places in terms of cultural and consumer behaviour and preferences as well as income
levels. According to the National Bureau of Statistics of China, in 2009, the top five provinces in
terms of GRP, namely Guangdong, Jiangsu, Shandong, Zhejiang and Henan, comprised 44.1% of
China’s total Gross Domestic Product and the top 10 comprised 66.0%. The chart below sets forth the
GRP by region in 2009:

2009 Gross Regional Product by Region (RMB billion)
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Note: Darker bars represent regions where we have an established presence as at the Latest Practicable Date
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Similarly, significant differences exist in terms of GRP per capita. Shanghai and Beijing have
the highest GRP per capita, being 209% and 176% above China’s average GDP per capita in 2009,
respectively. In contrast, 20 of the 31 provinces, autonomous regions and municipalities in China had
a GRP below the average GDP per capita in China in 2009. Given the significant regional differences
in disposable income of consumers, household expenditure in different regions in China also vary.
Further, in addition to differences in GRP per capita, there are also cultural and structural differences
that may have an impact on the levels of and composition of household expenditure. The chart below
sets forth the annual per capita household consumption by region in 2009:

2009 Household Consumption per Capita by Region (RMB)
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While differences remain in terms of GRP and per capita household consumption, growth has
remained strong across all regions in China. Between 2005 and 2009, the CAGR of GRP across
provinces, autonomous regions and municipalities in China ranged between 11.7% and 25.7% and
China demonstrated a CAGR in GDP of 16.8% during the same period according to the National
Bureau of Statistics of China.
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OVERVIEW OF THE GROCERY RETAIL INDUSTRY IN CHINA

The grocery retail market, which includes both modern grocery retail formats as well as smaller
traditional retail formats, is the largest retail segment in China according to Euromonitor. Modern
grocery retail formats comprise hypermarkets, supermarkets and convenience stores. Hypermarkets,
supermarkets and convenience stores are defined and categorised by Euromonitor in the following
manner:

Format Description

Hypermarkets . ... ... — Hypermarkets are chained or independent retail outlets with a
selling space of over 2,500 sq.m. and with a primary focus on
selling food/beverages/tobacco and other groceries as well as a
range of non-grocery merchandise

— According to Euromonitor, the average selling space per
hypermarket in China was 8,897 sq.m. as at the end of 2010

Supermarkets. . . ... .. — Retail outlets selling groceries with a selling space of between
400 and 2,500 sg.m.

— Excludes discount stores (defined as retail outlets typically with
a selling space of between 400 and 2,500 sgq.m. and with a
primary focus on selling a limited range of grocery products at
budget prices), convenience stores and independent grocery
stores

Convenience stores ... — Chained grocery retail outlets selling a wide range of groceries
and having several of the following characteristics:

— Extended opening hours

— Selling area of less than 400 sq.m.

— Located in residential neighbourhoods

— Handling two or more of the following product categories:
audio-visual goods (for sale or rent), take-away food

(ready made sandwiches, rolls or hot food), newspapers or
magazines, cut flowers or pot plants, greetings cards
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Traditional retail is defined as all other retail formats including small grocers, forecourt
retailers, food/drink/tobacco specialists, kiosks, market stalls and other small independent retailers.
According to Euromonitor estimates, the grocery retail market is the largest retail segment in China
and reached a total sales value of RMB3,168 billion in 2010, or 41% of the total retail market as
shown in the chart below:

Split of 2010 Retail Sales in China
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The grocery retail market in China has demonstrated strong growth in recent years. According
to Euromonitor estimates, between 2005 and 2010, the grocery retail market grew at a CAGR of 8.9%
and is forecast to grow at a CAGR of 9.1% between 2010 and 2015. The chart below sets forth the
historical and forecast market size of the grocery retail market in China:

2005-2015F Grocery Retail Market Size in China (RMB billion)
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By number of stores, small traditional grocery retail outlets in China comprise the largest share
of the grocery retail market. According to Euromonitor estimates, as at the end of 2010, there were
over 3.6 million grocery retail stores in China, of which only 3.3% were modern grocery retail format
stores. However, modern grocery retail comprises a substantially higher proportion of the overall
grocery retail market in terms of retail sales due to the significantly larger store formats, broader
product range as well as their high customer penetration rates. In 2010, supermarkets and
hypermarkets were the largest segments of the grocery retail market in China by sales, comprising
44.4% and 14.0% of the market, respectively, while other grocery retailers only comprised 31.0% of
total market sales in 2010, according to Euromonitor estimates. The chart below sets forth the split
of the grocery retail market in China in 2010 by sales:

2010 Split of Grocery Retail by Sales
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KEY TRENDS IN THE GROCERY RETAIL INDUSTRY IN CHINA

Strong economic growth, increasing consumer spending, urbanisation and favourable
government policies supporting sustainable growth in grocery retail

Economic growth has been one of the key drivers of growth for the Chinese grocery retail sector.
As China’s economy has grown, urbanisation and disposable incomes have risen and consumers have
increased their levels of expenditure. In addition to the increasing expenditures of existing urban
consumers, economic growth and increasing urbanisation have led to a larger and growing customer
base for modern grocery retailers. With economic and industrial development, new cities continue to
emerge, resulting in new job opportunities and higher incomes for previously rural workers. In
addition, many consumers who did not previously have access to a modern grocery retail store in
rural areas and who have migrated to larger cities for greater earnings opportunities now have access
to both higher income levels and modern grocery retail stores.
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In addition, the Chinese government is increasingly focused on private consumption as the key
driver of economic growth in China. For example, in 2008 the Chinese government announced a
RMB4 trillion stimulus plan which was focused on boosting domestic demand through increased
spending in areas such as low-income housing, rural infrastructure, technological innovation,
transportation and infrastructure.

Economic policies in China are expected to further focus on consumer expenditure. The recently
announced 12th Five-Year Plan by the Chinese government shifts the focus away from export led
sectors to increasing domestic consumption by raising income levels of domestic workers. In
particular, the 12th Five-Year Plan aims to further develop rural areas and give priority to equitable
wealth distribution with a focus on enhanced social welfare and improvement in infrastructure.

In addition to larger scale macroeconomic policies, the Chinese government has implemented
other specific policies aimed at boosting consumer spending, such as the rural household appliance
subsidy programme launched in February 2009. Other initiatives undertaken by the Chinese
government include introducing new consumer lending policies to improve the market structure in
consumer lending and facilitating new lines of credit for consumers.

Shift towards modern retail versus traditional retail

Modern grocery retail formats have been the main growth driver in the grocery retail segment
in China and they have continued to increase their share of the grocery retail market. The charts
below set forth the share of modern grocery retail and traditional retail by sales within the overall
grocery retail market in China in 2000 and in 2010:

2000 Breakdown of Grocery Retail 2010 Breakdown of Grocery Retail
in China in China
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Source: Euromonitor estimates

The robust growth in modern retail has largely been the result of rapid expansion of domestic
and international retailers compared to limited or no expansion in the traditional retail formats.
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Economic growth and development, urbanisation and changing work patterns have created a
favourable environment for retailers to flourish. As the Chinese economy has developed, consumers
have become increasingly sophisticated and are increasingly attracted to formats that offer broader
product ranges, accessibility and convenience. The limits in the business model of traditional retail
stores, their limited investment and the lack of infrastructure means that traditional retail stores are
not always able to satisfy the changes in consumer demand and purchasing habits.

Following a number of well publicised instances of food contamination in China, such as the
melamine infant formula scandal in 2008, consumers in China are becoming increasingly focused on
food safety and product quality. Consumers are increasingly shopping in modern grocery retail
formats, which they perceive to have higher levels of quality control. Further, as regulations
regarding food safety become stricter, it is expected that the costs incurred of adhering to tighter
regulations will increase, which will put increasing pressure on the smaller traditional retailers.

Notwithstanding the increasing penetration rate of modern grocery retailers in China, when
compared to more developed markets, the share of modern grocery retail formats as a percentage of
overall grocery retail still remains low in China. In 2010, for example, the share of modern grocery
retail of the overall grocery retail market in the United States, South Korea and France was 68%, 74%
and 79%, respectively, compared to 60% in China according to Euromonitor estimates.

The modern grocery retail sector remains fragmented although competition is intensifying

Within the modern grocery retail market, given the geographic scale of China and the
infrastructure and human resources required, there are only a handful of truly national operators in
the market. As such, the modern grocery retail market in China is characterised by a few nationwide
operators and a larger number of regional operators that either operate in a single province or in a
few provinces. According to Euromonitor estimates, within the overall grocery retail sector, the top
five operators had a combined market share of only 8.3%, the top ten operators had 10.9% and the
top twenty operators had 13.0% in 2010.

Competition has continued to intensify as leading operators in the market continue to further
expand their footprint into new provinces, existing players acquire other operators, and new entrants
continue to look to enter the market both organically and through acquisition. Recent acquisitions
include Lotte’s acquisition of Times Limited, a regional hypermarket operator in 2009 and
Wal-Mart’s acquisition of Trust Mart in 2007. According to Euromonitor, consolidation is expected
to continue in the sector.
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Internet retail remains a small portion of retail distribution but is expected to become a more
significant channel in China

So far, the overall market penetration of internet retail in China is limited. However, it is
expected to be one of the highest growth distribution channels in China in the coming years.
According to Euromonitor estimates, internet retailing demonstrated a CAGR of 36.6% between 2005
and 2010 to reach a market size of RMB26.3 billion and is expected to demonstrate a constant value
CAGR of 23.2% between 2010 and 2015. Over the last ten years, household internet penetration
increased from 4% in 2000 to 32% in 2010 according to Euromonitor estimates, demonstrating the
dynamic growth and potential of the online segment.

The focus of internet retailing in China so far has predominantly been on non-grocery products
and all major non-grocery categories are available in China online through major online retailers such
as Taobao and 360buy.com. However, store-based retailers have recently started to expand
distribution into online retailing channels either through their own websites or through partnerships
with other major online portals. Similar trends are also being seen in grocery retail with an increasing
number of leading grocery retailers offering online ordering and home delivery including Carrefour
and Wal-Mart as well as the emergence of some independent retailers including Yihaodian.com.

OVERVIEW OF HYPERMARKET SECTOR IN CHINA

Over the last ten years, the hypermarket segment has been the main growth segment in the
grocery retail market in China. From a market share of approximately 1% in 2000, the segment has
now established itself as the third largest grocery retail segment in China with a market share of
14.0% as of 2010 and a market size of RMB444.6 billion, according to Euromonitor estimates. This
represents a CAGR of 37.8%. The chart below sets forth the historical and forecast market size of the
hypermarket sector in China:
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In 2000, the hypermarket segment was relatively new and under-penetrated and as such the
strong growth seen in the last ten years was primarily due to the rapid expansion in the number of
stores. According to Euromonitor estimates, the number of hypermarkets in China grew from 96 in
2000 to 1,581 in 2005, representing a CAGR of 75.1%. Over the last five years, the rollout of new
hypermarkets has continued with a store count CAGR of 15.3% between 2005 and 2010 to reach
3,222 hypermarkets in 2010 according to Euromonitor estimates. Store growth is forecast to continue
at a CAGR of 10.1% from 2010 to 2015 according to Euromonitor estimates. The chart below sets
forth the historical and forecast number of hypermarkets in China:

Historical and Forecast Number of Hypermarkets in China
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KEY TRENDS IN THE CHINA HYPERMARKET INDUSTRY

Hypermarkets outgrowing other segments

Historically, according to Euromonitor, hypermarkets have significantly outperformed other
retail formats in China, both modern and traditional in terms of sales value growth. Between 2000
and 2010, the sales value of the hypermarket segment grew at a CAGR of 37.9%, compared to 8.5%
for the overall grocery retail market over the same time period according to Euromonitor estimates.
The chart below sets forth the historical market value CAGR between 2000 and 2010 of different
formats within the grocery retail sector in China:

2000-2010 Grocery Retail Market Value CAGR by Segment
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the chart
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The significant growth of hypermarkets between 2000 and 2010 was due in part to the
hypermarket segment being a relatively new segment in 2000. However according to Euromonitor
estimates, the hypermarket segment is expected to remain the fastest growing grocery retail segment
between 2010 and 2015 with a forecast market value CAGR of 15.4%. The chart below sets forth the
forecast market value CAGR by segment between 2010 and 2015:

2010-2015 Forecast Grocery Retail Market Value CAGR by Segment
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Hypermarket penetration in China is low relative to more developed markets

When compared to the more mature regional and international markets, the hypermarket
penetration rate in China remains extremely low. The table below compares penetration rates of China
with France, United States and South Korea:

2010 Estimated Hypermarket Penetration Rates

Country Hypermarkets Population Penetration Rate®
France....................... 1,570 62.8 million 25.0
United States. . ................ 3,810 310.2 million 12.3
South Korea .................. 368 48.6 million 7.6
China ....................... 3,222 1,330.1 million 2.4

Source: Euromonitor, CIA World Factbook

Note: Hypermarket numbers are estimated 2010 year end numbers from Euromonitor; Population estimates are from
the CIA World Factbook as of July 2010

(1) Penetration rates defined as hypermarkets per million population

Based on Euromonitor estimates, as at the end of 2010, China had a total of 3,222 hypermarkets.
The data above suggests substantial expansion potential for hypermarkets in China.
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Unique hypermarket offering driving market share gains

The continued success of the hypermarket segment is in part due to its unique large format and
broad product offering which provides consumers with a one-stop shopping experience in a modern
format with an extensive range of high quality food and non-food items at competitive prices.

A broader product offering from hypermarkets has several advantages in terms of consumer
appeal. A wider product offering, both within the food and non-food categories, allows hypermarkets
to be a destination for everyday shopping. Hypermarkets typically have a strong fresh food offering
and consumers are able to replace everyday shopping trips to several traditional stores with an
everyday shopping trip to a single store in one location. In addition, the shift in focus towards product
quality and safety has led consumers in China to increase their proportion of everyday shopping at
leading hypermarket chains, given their high standards of quality control. Hypermarkets have
established other value-add services within their stores such as bakeries and delicatessens which help
drive customer traffic and improve the one-stop shopping experience for consumers.

In addition to the broad and high quality product offering, consumers are also drawn to the low
prices of the products in hypermarkets. Typically, Chinese consumers are price sensitive. We believe
that this will continue to be the case going forward and will continue to drive market share gains for
the hypermarket segment.

Continued hypermarket proliferation focused on lower tier cities

Low penetration rates and factors differentiating hypermarkets from other retail formats have
continued to promote the growth of the hypermarket industry in China with store numbers expected
to grow at a CAGR of 10.1% between 2010 and 2015 according to Euromonitor estimates. In recent
years, hypermarket operators have increasingly focused on expanding their store network in lower
tier cities. Retailing in tier one cities such as Beijing and Shanghai is now considered relatively
mature and available space, especially for larger formats such as hypermarkets, remains scarce. In
contrast, the growing trend of urbanisation and rising income levels has led to high expected growth
in lower tier cities and hypermarket operators have diverted their expansion efforts to these regions.
As these lower tier cities increase in size, opportunities for growth have increased for hypermarket
operators, particularly given the potential improvements in income and the increasing number of car
owners, which allow consumers greater choices with respect to shopping location and the ability to
bulk purchase and to shop conveniently. In addition to the higher growth potential, expansion and real
estate costs are relatively lower in such areas, and this has further encouraged hypermarket operators
to expand into smaller cities.
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We believe that lower prices have allowed hypermarkets to be the key beneficiaries of the
urbanisation trend. As rural consumers continue to move to urban areas, they continue to be highly
price sensitive. Hypermarkets, given their substantial economies of scale and price driven business
model, typically offer low prices to consumers. Urbanisation rates in China remain relatively low at
approximately 47% (in 2009, according to the National Bureau of Statistics of China) compared to
over 80% in the United States (in 2008, according to the CIA World Factbook) for example, and we
believe that as the urbanisation trend continues, hypermarkets will continue to benefit from increased
demand in lower tier cities.

Increasing consolidation in the sector

In the hypermarket sector in China, there are only a handful of national operators. However,
there are a numbers of hypermarket operators, including several of the major global players, which
had entered the China market early and they have been able to establish a nationwide presence. Over
the last ten years, companies such as ourselves, Wal-Mart, Carrefour and China Resources Enterprise
have been able to leverage their platforms to further expand their reach and accelerate store rollouts.
In addition, there have also been selective acquisitions by leading operators such as Wal-Mart’s
acquisition of Trust Mart in 2007. As a result, there has been increasing consolidation in the sector,
as leading national operators have continued to grow faster than local regional operators. In view of
this, the market share of the top five operators increased to 45.1% by 2010 as compared to 34.8% in
2005 according to Euromonitor estimates. The chart below sets forth the combined top three and top
five market shares over the last five years in the hypermarket segment in China:

2005-2010 Combined Top 3 and Top 5 Hypermarket Market Shares
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Rising real estate values are increasing costs and entry barriers

Hypermarkets are characterised by large retail areas and are typically located in urban locations
with high consumer traffic. As a result, establishing a hypermarket in China is highly capital intensive
and requires significant investments in real estate and building infrastructure. With the continued rise
in real estate prices in China in recent years, the capital investment required to establish new stores
has also dramatically increased. As an indicator, according to the National Bureau of Statistics of
China, the average selling price of commercial buildings in China increased by 23.2% in 2009 to
RMB4,681 per sqg.m. compared to RMB3,800 in 2008. Between 2005 and 2009, the average selling
price per sgq.m. of commercial property increased at a CAGR of 10.3%. Establishing a new
hypermarket has therefore become increasingly expensive and we believe that this represents a
significant barrier to entry for potential entrants.

HYPERMARKET COMPETITIVE LANDSCAPE

The hypermarket segment is relatively fragmented with several regional operators. Within the
segment, there are four national operators which combined comprise 41.1% of the hypermarket
segment in China in 2010 in terms of sales according to Euromonitor estimates. These operators are
us, Wal-Mart, China Resources Enterprise and Carrefour. Given their nationwide presence, these
companies continue to have a substantially larger presence than all other competitors with Carrefour,
the fourth largest operator, having approximately 2.0 times the market share of Shenzhen A-Best, the
fifth largest operator. We were the largest hypermarket operator in China in terms of sales in 2010
with a 12% market share according to Euromonitor estimates. We set forth in the chart below the
estimated 2010 market shares of the top ten hypermarket operators in China in terms of sales:

2010 Hypermarket Market Share — Top 10
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Over the last five years, among the leading operators, our Group, Wal-Mart and China
Resources Enterprise have seen the largest increase in market share, gaining from smaller operators
and also from Carrefour, according to Euromonitor estimates. The chart below sets forth historical
market shares between 2005 and 2010 for the top four operators:

2005-2010 Hypermarket Share — Top 4 Operators
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According to Euromonitor estimates, from 2008 to 2010, our Group was the fastest growing
operator in terms of the increase in its market share. Our Company increased its estimated market
share from 10.6% to 12.0% between 2008 and 2010. Wal-Mart increased its estimated market share
from 10.7% in 2006 to 11.2% in 2010. Since 2007, Carrefour has continued to lose market share and
had an estimated 8.1% market share in 2010 compared to 9.3% in 2007.
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Since the 1990s, China has been gradually relaxing its restrictions on foreign investment in the
commercial and logistics domain.

In July 1992, the State Council issued the Response to the Application of Foreign Capital to the
Commercial Retail Industry (BfjiR pSEZ 5 SR HANE R HLE) (the Application of Foreign
Capital Response), and agreed to carry out trial operations of one to two Sino-foreign equity joint
venture or Sino-foreign cooperative joint venture commercial retail enterprises in each of Beijing,
Shanghai, Tianjin, Guangzhou, Dalian, Qingdao and five special economic zones. Under the
Application of Foreign Capital Response, foreign investment commercial enterprise projects became
subject to the review and approval of the State Council through the reports of local governments. The
operating scope of foreign investment commercial enterprises included department store retail
business and import and export business operations.

In June 1998, the State Internal Trade Bureau promulgated the Opinion Regarding
Standardisation of Retailing Business Classification (Provisional) (Z& N EHEE R GU7))
which defined the various types of retail businesses, such as department stores, supermarkets and
hypermarkets.

In June 1999, with the approval of the State Council, the State Economic and Trade Commission
(B R #8375 E % 2% B &) and Ministry of Foreign Trade & Economic Cooperation (MOFTEC, (JM&H
#B), and later restructured into the Ministry of Commerce) issued the Experimental Measures for
Commercial Enterprises with Foreign Investment (ZMfi & i 26 4> 5L B #E) (the Experimental
Commercial Enterprises Measures) and expanded the permitted geographic coverage of sino-foreign
equity and cooperative joint venture commercial retail enterprises to capital cities of the provinces,
autonomous regions and the municipalities under the Chinese government, special economic zones
and cities directly under independent development plans. Wholly foreign-invested enterprises were
not allowed to be established in the retail industry at that time. Moreover, the establishment of
sino-foreign equity or co-operative joint ventures had to comply with commercial development
planning rules in the relevant area. To gain access to the Chinese market, non-Chinese retailers had
to apply for permission from the Chinese government in accordance with the Experimental
Commercial Enterprises Measures, which required high market entry thresholds. The Experimental
Commercial Enterprises Measures were abolished when the Measures of Administration of Foreign
Investment in Commercial Sector (FMf#% & pSEHBAE FEAEE) (the Commercial Enterprises
Measures) took effect from 1 June 2004.

On 16 April 2004, the Ministry of Commerce issued the Commercial Enterprises Measures,
which were implemented on 1 June 2004. There were a humber of major changes in the Commercial
Enterprise Measures, including permitting foreign investors to engage in the operation of distribution
services on a wholly-owned basis from 11 December 2004. The Commercial Enterprises Measures
were also expected to gradually enlarge the geographical coverage of foreign-invested commercial
enterprises and lower the market entry threshold. After the implementation of the Commercial
Enterprises Measures, foreign investors and operators were permitted to engage in the retail business
in China on a wholly-owned basis and expand into geographical areas which were not opened to
foreign investors for retail operations previously.
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Jun He Law Offices, our PRC legal advisers, have advised that SAFE Circular 75 currently does
not apply to the Company because none of the Company’s existing shareholders and beneficial
owners of its Shares is a PRC resident.

RETAIL INDUSTRY FOREIGN INVESTMENT LAWS AND REGULATIONS IN CHINA

In terms of requirements for foreign invested commercial enterprises to set up stores, it is
stipulated in the Commercial Enterprises Measures that foreign investors can apply to set up both
commercial enterprises and stores at the same time in accordance with simplified procedures and
clear guidelines.

According to the Commercial Enterprises Measures, a foreign invested commercial enterprise
must meet the following conditions:

— its minimum registered capital must comply with the requirements of the Company Law
of the PRC;

— it must comply with the normal total investment and registered capital requirements for
foreign invested enterprises; and

— in general, its term of operation may not exceed 30 years, or 40 years in the mid-western
region of the PRC.

Moreover, the foreign invested commercial enterprise must meet the following conditions in
order to open a retail store:

— if the application is made simultaneously with the application for establishment of the
commercial enterprise, the proposed store must conform to the applicable urban
development plan and the commercial development plan of the city where it is to be
located; and

— if the application is made subsequent to the establishment of the enterprise, then in
addition to meeting the above requirement, the enterprise must also (a) have undergone
annual inspection on time and passed, and (b) have received all of its registered capital
from its investors.

The procedures for establishing a foreign invested commercial enterprise involve the
submission of an application which shall include a project description, feasibility study and other
relevant documents as required to the relevant provincial level commerce department or the Ministry
of Commerce for approval. According to the Notice of the Ministry of Commerce on Entrusting Local
Department to Check Foreign-invested Commercial Enterprises (755 &0 B i 25 5 7 350 P 38 4% 51 v
P& P A SERY AT issued by the Ministry of Commerce on 9 December 2005, the Ministry of
Commerce authorised the provincial commerce departments and the committees of national economic
and technology development zones to handle some of the foreign-invested commercial enterprise
approvals. According to the Notice of the Ministry of Commerce on Transferring Approvals Rights
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of Foreign-invested Commercial Enterprises (FH5HBEA T BN 43 & 7 25 4 S5 2 41k =5 T 1 24 1)
issued by the Ministry of Commerce on 12 September 2008, the provincial commerce department
shall be the approval authority for the establishment and modification of foreign-invested commercial
enterprises, except for those concerning the sale by television, telephone, mail order, internet, or
vending machine, those concerning the wholesale of audio-visual products and those concerning the
sale of books, newspapers and magazines. In addition, pursuant to the Notice of the Ministry of
Commerce on the Verification and Administration of Part of Foreign-invested Service Enterprise by
Provincial Commerce Department and National Economic & Technology Development Zone
(TR 65 V0 R 8 A9 v 5 7T 1 R (280 8 A 078 it Bl Do 0 A A LT 0 IS 2 A/ 7o 430 ' A SE AR R 0
[ %8 %) issued by the Ministry of Commerce on 4 May 2009, the scope of approval of the provincial
commerce department had been expanded to cover the approval of foreign-invested enterprises within
six industries, including foreign-invested enterprises engaged in the distribution of books,
newspapers and magazines and sino-foreign cooperative joint venture enterprises engaged in the
wholesale of audio-visual products, if such enterprise is an enterprise falling under the encouraged
class or permitted class in the Catalogue of Foreign-invested Industries Guidance (#Mii#%& E 2E45
S H #k) with a total investment capital below US$100 million, or if such enterprise is an enterprise
falling under the restricted class in the Catalogue of Foreign-invested Industries Guidance, with a
total investment capital below US$50 million.

Under the Commercial Enterprises Measures, the percentage of foreign investment in retailers
in China with more than 30 stores which are engaged in the sale of certain specific goods, including
books, newspapers, magazines, automobiles (such restriction for automobiles was cancelled on 11
December 2006), pharmaceutical products, pesticides, fertilisers, refined oil products, grains,
vegetable oil, sugar and cotton, and with such goods being of different brands and obtained from
different suppliers, should not exceed 49%. This percentage was increased to 100% from 5 February
2009 for foreign investment by Hong Kong and Macau service providers pursuant to the
Supplementary Provisions (IV) on the Commercial Enterprises Measures (M 1% & p 2 48 845 L ¢
A SRR E (VD)) promulgated by the Ministry of Commerce on 5 February 20009.

PRICING

Pursuant to the Pricing Law of the PRC (13 A R AL FE{E 44 %) (Pricing Law) issued by the
National People’s Congress of the PRC government on 29 December 1997, determination of prices
must be in line with the law of value, prices of most commodities and services shall be determined
by the market, and prices of an extremely small number of commodities and services can be the
government-guided prices or the government-set prices. Market-regulated prices mean prices
determined autonomously by the providers of commodities and services (the Providers), and formed
through market competition. Government-guided prices mean prices determined by the Providers in
accordance with the baseline prices and their range of fluctuations set by competent price
administrative departments or other departments concerned based on the provisions of the Pricing
Law. Government-set prices mean prices determined by the competent price administrative
department or other departments concerned in accordance with the Pricing Law, such as medical
products and tobacco.
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The Pricing Law further provides that when necessary the government may enforce government-
guided or government-set prices for the prices of the following commodities and services:

— the prices of a small number of commodities vital for economic development and human
life;

— the prices of a small number of commodities which are considered rare resources;
— the prices of commodities under natural monopoly management;

— the prices of essential public utilities; and

— the prices of essential public welfare services.

Pursuant to the Anti-unfair Competition Law of the PRC (g A R FLAIER 5 A IE 5 3 5 1%)
issued by the Standing Committee of the National Congress of the PRC in 1993, operators are not
allowed to sell merchandise at a price lower than cost to edge out competitors. Below-cost pricing
in the following situations, however, is not considered inappropriate competition behaviour:

— sales of live and fresh foodstuffs;
— handling merchandise that will soon be expired or other overstocked merchandise;
— seasonal price reduction; and

— sales of merchandise at a reduced price due to settlement of indebtedness, change of
business or close of business.

CONSUMER PROTECTION LAW

The principal legal provisions for the protection of consumer interests are set out in the PRC
Law on the Protection of Consumer Rights (F7%E A RICANE 24 M5 (R 7#15) (Consumer
Protection Law), which was promulgated on 31 October 1993 and implemented with effect from 1
January 1994. The Consumer Protection Law sets out standards of behaviour which a business
operator must observe in its dealings with consumers, including the following:

— consumer goods and services must comply with the Product Quality Law and other
relevant laws and regulations, including requirements regarding personal safety and
protection of property;

— providing consumers with true information and advertising concerning goods and services
provided by them, as well as true and clear answers to questions raised by consumers
concerning the quality and use of goods or services provided by them;

— issuing purchase or services vouchers to consumers in accordance with relevant national
regulations or business practices or upon the request by a consumer;
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— ensuring the quality, functionality, application and duration of use of the goods or services
provided by them under normal use and ensuring that the actual quality of the goods or
services are consistent with that displayed in advertising materials, product descriptions or
samples;

— properly performing its responsibilities for guaranteed repair, replacement and return or
other liability in accordance with national regulations or any agreement with the consumer;
and

— not setting unreasonable or unfair terms for consumers or excluding itself from civil
liability for undermining the legal rights and interests of consumers by means of standard
contracts, circulars, announcements, shop notices or any other similar means.

Violations of the Consumer Protection Law may result in the imposition of fines. In addition,
the business operator may be ordered to suspend its operations and its business license may be
revoked. Criminal liability may be incurred in serious cases.

According to the Consumer Protection Law, a consumer whose legal rights and interests are
prejudiced during the purchase or use of goods may demand compensation from the seller. Where the
responsibility lies with the manufacturer or another supplier that provides the goods to the seller, the
seller shall, after setting compensation, have the right to recover such compensation from that
manufacturer or supplier. Consumer or other injured parties who suffer injury or property losses due
to product defects in commodities may demand compensation from the manufacturer as well as the
seller. Where the responsibility lies with the manufacturer, the seller shall, after settling
compensation, have the right to recover such compensation from the manufacturer, and vice versa.

PRODUCT QUALITY LAW

The principal legal provisions governing product liability are set out in the PRC Law on Product
Quality ("3 A RILFNE 2 5B &#7%) (Product Quality Law), which was promulgated on 22
February 1993, implemented with effect from 1 September 1993, and revised according to the
Decision of the Standing Committee of the National People’s Congress on Amending the Product
Quality Law of the People’s Republic of China (/A& so(HhaE A RILFN B 2 5V B R R T E) as
adopted at the 16th Session of the Standing Committee of the 9th National People’s Congress on 8 July
2000. The Product Quality Law requires that a business operator adhere to the following obligations:

— a check-for-acceptance system for stock replenishment shall be adopted to examine the
quality certificate and other labels of such stock;

— measures shall be adopted to keep products for sale in good quality;
— the prohibition of sales of defective or deteriorated products;
— products sold must have labels that comply with relevant provisions;

— the prohibition on forgoing the origin of a product, or falsely using the name of and
address of another producer;
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— the prohibition on forgoing a producer’s authentication marks or falsely using another
producer’s authentication marks, marks of famous/premium brand names or other product
quality marks; and

— the prohibition on mixing impurities or imitations into products, substituting a fake
product for a genuine one, substituting a defective product for a high-quality one, or
passing-off a substandard product as a qualified one.

Violations of the Product Quality Law may result in the imposition of fines. In addition, a
company in violation of the Product Quality Law may be ordered to suspend its operations and its
business license may be revoked. Criminal liability may be incurred in serious cases.

According to the Product Quality Law, a consumer or other victim who suffers injury or
property losses due to product defects may demand compensation from the manufacturer as well as
from the seller. Where the responsibility lies with the manufacturer, the seller shall, after settling
compensation with the consumer, have the right to recover such compensation from the manufacturer,
and vice versa.

FOOD SAFETY LAW

The Food Safety Law ("3 A\ RRILFIE & dh 4 427%) (Food Safety Law) was promulgated on 28
February 2009 by the Standing Committee of the National People’s Congress, implemented with
effect from 1 June 2009, and superseded the 1995 Food Hygiene Law (3 A F& A1 B0 £ 5 A 15).
The Implementation Regulations of the Food Safety Law (& A F AN ER £ 5 22 4 vk B M fhe 1)
(Implementation Regulations) were subsequently promulgated on 20 July 2009 and became effective
from the date of promulgation.

The Food Safety Law and the Implementation Regulations apply to the production and operation
of food, food additives, food related products (such as food containers and packaging materials) and
other relevant products. Under the Food Safety Law, a licensing system is adopted by the PRC
government for the production and operation of food products. Food producers and distributors and
catering service providers shall, pursuant to law, apply for the food production license, food
distribution license and catering service license respectively. Food production and operation
enterprises shall establish and improve internal food-safety management systems, strengthen staff
training focused on food-safety issues, employ full-time or part-time food-safety administrators,
ensure the standard of food product inspection operations, and conduct food production and operation
activities according to law. Any violation of the Food Safety Law and its Implementation Regulations
may result in legal liabilities, such as warnings, fines, damages, or even criminal liability for serious
violations.

In addition, the Measures of Food Safety Management in Circulation Domain of the PRC (*
e N\ RSN B0 3t 48 S 1 e A BLIER) (Measures), which were promulgated by the Ministry of
Commerce on 19 January 2007, and effective from 1 May 2007, are also one of the laws governing
food circulation and food safety in wholesale and retail markets. The Measures set out the
requirements of food circulation and food safety in wholesale and retail markets, including but not

103



REGULATIONS

limited to the following: (i) the relevant operators shall obtain the relevant licenses required by
relevant laws and regulations, such as business license; and (ii) the operation environment of food
shall comply with the general standard required by food safety and sanitation laws and regulations.

APPROVALS, LICENSES AND PERMITS

Apart from obtaining the necessary business licenses for operating hypermarkets, operating a
hypermarket retail business in PRC requires certain other approvals, licenses and permits. In
particular, fire safety inspection of the building where a hypermarket is to be operated is usually
required, and approval from the relevant fire department has to be obtained before commencement
of business.

The following PRC licences and permits under PRC laws and regulations may be applicable to
our Group depending on the merchandise offered in our hypermarkets:

— “Hygiene License for Public Place” (A3 g4 #Fnl#) for hypermarkets as public
places;

rie

—  “Cigarette Monopoly Permit” (G H# 2 & ZEFF ) for sale of cigarettes;

—  “Table Salt Retail Permit” (&% 57 rl#&) for sale of table salts;

—  “Alcohol Circulation Registration” (JE% i #5225 50) for sale of alcohol;

—  “Food Circulation Permit” (£ & il #F r] #) for sale of food;

—  “Publications Operation Permit” (U448 #Fr] #5) for sale of books and newspapers;

—  “Pharmaceuticals Operation Licence” (& £8% & il #%) for sale of pharmaceuticals;

—  “Medical Device Operation Enterprise Permit” (B MASE 3T 7E) for sale of
various types of medical apparatus; and

—  “Audio-visual Products Operation Permit” (¥ {55 i #8457 n] #) for sale of audiovisual
products.

As a foreign-invested commercial enterprise, we may not be able to obtain the Cigarette
Monopoly Permit due to industry restrictions.

A hypermarket also needs to apply for such other business licenses at the request of the relevant
governmental departments.
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PRE-PAID CARDS

The issue and sale of token cards or pre-paid cards for circulation in the market in place of
Renminbi is regulated by the following PRC laws and regulations:

— The Law of the People’s Bank of China of PRC (¥ A LA g A E4R171%) which
came into effect on 18 March 1995 and was amended on 27 December 2003, with the
amendment being effective on 1 February 2004;

— The Regulations of PRC on Administration of Renminbi (3 A E 3L F0 5 A 4 #1
&451) which came into effect on 1 May 2000;

— The Notice on Prohibiting the Distribution of Various Types of Tokens issued the General
Office of the State Council (5B /A HERH A A 1155 k% Ff AR B4 25 0948 1) which
came into effect on 1 May 1991;

— The Notice on Prohibiting the Printing, Offering, Purchasing and Using of Various Types
of Tokens issued by the State Council ([BI%5 B B ZE (FEPSY - 58 - B ANl A5 FA G
WY 25 148 1) which came into effect on 4 April 1993;

— The Notice on Strictly Controlling the Overly Rapid Growth of Consumption Expenditure
and Strengthening the Cash Management issued by the State Council (75 [ B i i i 12 il
TH 2 5 B s 4 0 o 5 B 445 LAY 48 1) which came into effect on 9 November 1994;

— The Emergency Notice on Further Strengthening the Cash Management and Controlling
the Cash Issuance by the General Office of the State Council (B B /N BE B i 3 — 2 i
5 T 4 P ) B 4 P 1Y) B2 2 A1) which came into effect on 16 January 1995;

— The Emergency Notice on Resolutely Stopping the Tendency of Issuance and
Use of Various Kinds of Token Cards of the Office of Correcting Industrial Improper
Practice (%5 Be A1 1EAT AN 1E 2 JEUAF A 2 B T B DR A 38 e o5 ARl AU M i 0 < L) B2 o
M) issued on 11 December 1998;

— The Emergency Notice on Prohibition of Issuing and Using Tokens (or Token Cards) (#
A ERAR BE Cf A FEAR S5 () 192 &% D) jointly promulgated by the State Economic
and Trade Commission (BIZXZWHE % ZH %), the Office of Correcting Industrial
Improper Practice at the State Council (BI#5 P41 (E4T 2 1E 2 J&BHFA %) and the People’s
Bank of China (B AK4R1T) on 19 January 2001;

— The Payment Services Measures provide that non-financial institutions may issue token
cards or pre-paid cards as an intermediary if they apply for and obtain the necessary
licences before 1 September 2011; and
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— The Notice on Standardising the Administration for Commercial Pre-Paid Cards (Bt AR
T RE A E R) jointly promulgated by PBOC, Ministry of Supervision of the
People’s Republic of China ("3 A R 3LF1 B B 523K), Ministry of Finance of the People’s
Republic of China (*F#E A LA B EGH), MOFCOM, SAT, SAIC, National Bureau of
Corruption Prevention of the People’s Republic of China (BZ &) on 23 May
2011.

Pursuant to the Law of the People’s Bank of China of PRC, the PBOC may impose a maximum
fine of RMB200,000 on any entity issuing such token cards or pre-paid cards. The non-financial
institution through which our “Auchan” banner issues pre-paid cards has submitted an application for
such a licence under the Payment Services Measures.

On 23 May 2011, the General Office of the State Council promulgated the Notice on
standardising the administration for commercial pre-paid cards which is formulated by relevant
authorities and which demonstrates by context that the competent authorities acknowledge the
positive effect of pre-paid card and do not prohibit a commercial enterprise to issue pre-paid cards
itself. This Notice also acknowledged that a commercial enterprise may issue single-functional
pre-paid cards for itself subject to certain requirements indicated in the Notice, including: (a) for
those who purchase registered commercial pre-paid cards or purchase non-registered commercial
pre-paid cards exceeding RMB10,000 for one time, the issuer shall register their names; (b) in case
an entity purchases the pre-paid card exceeding the amount of RMB5,000 for one time, or an
individual purchases the pre-paid card exceeding the amount of RMB50,000 at one time, they shall
remit through wire transfer other than cash; if wire transfer is carried out, the issuer shall register the
name, number and amount of receiving and remitting account for every purchase of pre-paid cards;
(c) par value of non-registered commercial pre-paid card shall not exceed RMB1,000, while par value
of registered commercial pre-paid cards shall not exceed RMB5,000; (d) the issuer shall provide
invoice for sales of pre-paid card according to relevant laws and regulations; and (e) there is no
restriction on the term of validity of registered commercial pre-paid card, while the term of validity
of non-registered commercial pre-paid cards shall be no less than three years. The Notice also
mentioned that Ministry of Commerce may further promulgate regulations on single-functional
pre-paid cards to regulate the activities on single-functional pre-paid cards.

Please see the section headed “Risk Factors — Risks Relating to the Retail Industry in the PRC
— PRC policies, laws and regulations prohibiting the issuance of pre-paid cards may have a material
and adverse impact on our operations” for more information.

ENVIRONMENTAL LAW

Production businesses are subject to PRC environmental laws and regulations, which include the
PRC Environmental Protection Law ( <3 A\ RILAEIERG{R#5) ), PRC Law on the Prevention
and Control of Water Pollution ( {3 A\ RILFIEH 7K V5 94Bii57%) ), PRC Law on the Prevention and
Control of Atmospheric Pollution ( {3 A RILFIE K55 5Bhi675) ), PRC Law on the
Prevention and Control of Pollution From Environmental Noise ( <A 3£ A F& A1 B85 4wl 5 UL By
if¥£) ) and the PRC Law on the Prevention and Control of Environmental Pollution by Solid Waste
( CIE B R V5 YL BRYEBRIA ) ) (collectively the Environmental Laws). The Environmental Laws
govern a broad range of environmental matters, including air pollution, noise emissions, sewage, and
waste discharge.
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According to the Environmental Laws, all business operations that may cause environmental
pollution and other public hazards are required to incorporate environmental protection measures into
their plans and establish a reliable system for environmental protection. These operations must adopt
effective measures to prevent and control pollution levels and harm caused to the environment in the
form of waste gas, liquid and solid waste, dust, malodorous gas, radioactive substances, noise,
vibration, and electromagnetic radiation generated in the course of production, construction, or other
activities.

According to the Environmental Laws, companies are also required to carry out an environment
impact assessment before commencing construction of production facilities and install pollution
treatment facilities that meet the relevant environmental standards to treat pollutants before
discharge.

NEW URBAN TAXATION

On 18 October 2010, the State Council issued Notice 35, which unifies the UMCT and
Education Levy on domestic enterprises and foreign investment enterprises in the PRC, effective 1
December 2010. The UMCT and Education Levy are calculated based on the total amount of business
tax, value added tax and consumption tax paid by each taxpayer. The UMCT rates for enterprises in
cities, counties and other areas are seven percent, five percent and one percent, respectively. The
Education Levy rate is three percent. We have been subject to the UMCT and Education Levy for the
month of December 2010 and the three months ended 31 March 2011, and will continue to be subject
to such tax and surcharge going forward.
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HISTORY
Background of our Ultimate Controlling Shareholders

We have two Ultimate Controlling Shareholders, Ruentex and Groupe Auchan. Our hypermarket
operations in China began in 1998 when one of our Ultimate Controlling Shareholders, Ruentex,
opened its first “RT-Mart” hypermarket in the Zhabei district of Shanghai. Ruentex is headquartered
in Taiwan and is a diversified conglomerate with business operations in industries including amongst
others, textiles, real estate development, construction, real estate management and security and
cement manufacturing. In 1999, our other Ultimate Controlling Shareholder, Groupe Auchan, opened
its first “Auchan” hypermarket in the Yangpu district of Shanghai. Groupe Auchan is headquartered
in France and has five core businesses — being hypermarkets operations, supermarkets operations,
real estate operations/management, banking and e-commerce. Its hypermarkets business, spread
across 12 countries and regions, including France, Spain, Italy, Russia, China and Taiwan,
represented approximately 80% of its group revenue in 2010.

Please see the section headed “Relationship with our Controlling Shareholders and Connected
Transactions — Relationship with our Controlling Shareholders” in this prospectus, for more
information about our relationship with our Controlling Shareholders.

Establishment of the China joint venture

In 2000, the management of Groupe Auchan was introduced to Ruentex for a potential joint
venture cooperation in the hypermarket business in Taiwan and China. Both parties saw that they
shared similar values and vision for continued expansion in Taiwan and China and recognised the
potential synergistic benefits from the cooperation, particularly in areas of management and
operational expertise. On 21 December 2000, Groupe Auchan and Ruentex entered into a joint
venture agreement to establish a joint venture for the further development of the “RT-Mart”
hypermarket business in Taiwan. The “RT-Mart” hypermarket business in Taiwan is operated by
RT-Mart International which is owned as to approximately 61.7% by Auchan, 10.8% by Ruentex
Development, 10.8% by Ruentex Industries and as to the remaining interest by other independent
minority shareholders. Ruentex Development and Ruentex Industries were the founders of RT-Mart
International but sold their joint majority interest in 2000 such that such interest is held under Groupe
Auchan.

On the same day, concurrent with the establishment of their Taiwan joint venture, Groupe
Auchan and Ruentex entered into a shareholders’ agreement through Auchan and RT respectively, to
establish our Company to hold their respective hypermarket businesses in China as a separate
business from their joint venture in Taiwan. It was Groupe Auchan and Ruentex’s vision to use our
Company as their platform to develop the market leader in the hypermarket operations business in
China under two well-recognised banners — the “Auchan” (liki) and “RT-Mart” (JKi#%%) banners.
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Business development

Ruentex and Groupe Auchan both began their China operations in Shanghai, the most affluent
city in China at that time, as it was their strategy to build their hypermarket operations around the
more prosperous coastal areas. Following the success of our Ultimate Controlling Shareholders’
hypermarkets in Eastern China, we not only continued the expansion of our hypermarkets network
to other more prosperous cities such as Qingdao, Yantai, Zhangjiagang, Ningbo, Xiamen, Guangzhou
and Suzhou, but also began to open new stores in other selected regions across China.

The scale of our hypermarket complex operations has grown significantly over the years since
our establishment in 2000. The following diagram sets out the growth in the number of our

hypermarket complexes across China as at 31 December in each year since our establishment:
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As at the Latest Practicable Date, we operated a network of 156 “RT-Mart” hypermarkets and
41 “Auchan” hypermarkets in China.

Prior to December 2004, due to applicable requirements under PRC laws at the time, we
established our hypermarket complexes by way of cooperative joint ventures with local PRC partners
who are Independent Third Parties, save for their respective interests in our subsidiaries. As at the
Latest Practicable Date, these local partners hold interests in nine of our operating subsidiaries in the
PRC and are respectively: (i) Shanghai Wujiaochang (Group) Co., Ltd. (=i 1 A5 EA R A )
and Shanghai Food (Group) Co., Ltd. (L& EEARAR); (i) Hangzhou Shangtang Daguan
Economic Cooperative Committee (Fi b IS K B #5875 & /E4L) and Hangzhou Gongshu District
Commercial Co., Ltd. (B T HE 5T [% 75 2£ 4823 7]); (iii) Jiangsu Jiaotong Jianshe Group Co., Ltd. (V1.
fiR 5 AR B A RN HD); (iv) Jiangsu Hengshunjieyuan Investment Development Co., Ltd. (YL#f1H
EAE V5% 8 A7 RN 71); (v) Changzhou Weixing Real Estate Co., Ltd. (3 M Hif 2 B A F); (vi)
Wuxi New District Economic Development Corporation (%85 1 % £8 7% % 2 48 [ 442 7]) and Wuxi
New District Nanzhan Property Business Co., Ltd. (&5 17 &[5 55 i & 72 4845 /2 7); (vii) Shanghai
Zhaibei District State-owned Assets Investment Company (&% 7 b 7 B A & E G A FD); (viii)
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Jinan People’s Complex Co., Ltd. (¥ A R 5 A R A]); and (ix) Zheng Wen Yong (3 3CiH).
These local partners are either minority shareholders or cooperative partners and do not have any
operational and management control over our subsidiaries. The operation and corporate governance
of these corporate joint ventures are governed by the Law of the People’s Republic of China on
Chinese-Foreign Cooperative Joint Ventures (H#EARILAE FAMSTELE ML) and its
implementation rules. For further details of our cooperative joint ventures, including their respective
interests in our subsidiaries, please see “Appendix VI — Statutory and General Information —
Further information about the Group — Our Subsidiaries” to this prospectus.

In the last few years, we have received various awards and accolades in recognition of our
management and the quality of our hypermarkets. For our “Auchan” banner, such accolades include
the 100 Best Human Resource Management companies of 2010 awarded by 51job.com, a well
recognised online job search website, and the Retail Innovative Reward in 2010 awarded by the China
Chain Franchise Association. For our “RT-Mart” banner, such awards include the Outstanding
Taiwanese Enterprise Award for the years 2008-2010 (2008-20104FJE#F & &4 EREHE)
awarded by Shanghai-Taiwan Investment Enterprises Association (_ i & i [F i & > 2 W &), the
Outstanding Corporate Brand Award in 2010 (20107 Ji H[5] o 2 & i 518 £ 24 4%) awarded by China
Commerce Association (FEIFZ¥E4€) and the Gold Award for “RT-Mart” and Suppliers
Satisfaction Award for Outstanding Retailer in 2010 (20101 M 47 & i i SE S 25 7)), awarded by
Shanghai Business Information Centre (i p 4% {5 B D).

Harmonious partnership and unity between Auchan and RT over our affairs

Throughout their partnership, Auchan and RT have worked harmoniously and neither of them
has exerted more influence over our Company’s management and operations than the other since our
establishment and throughout the Track Record Period. Auchan and RT have always passed our
Company’s board resolutions on a unanimous basis which reflects their cooperation as joint venture
partners and unity as a controlling group in their influence over our affairs.

There is a dispute resolution mechanism set out in the Current Shareholders Agreement to
manage the unlikely situation of a deadlock in any of the operating subsidiaries in respect of the
reserved matters but this mechanism has never been activated as all decisions of the boards of our
operating subsidiaries have always been determined harmoniously. The dispute resolution mechanism
involves the establishment of internal arbitral committees comprising a representative from each of
Auchan and RT for determination and, if necessary, the appointment of external experts, whose
decisions are final and binding on Auchan and RT.
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Corporate Structure Prior to Reorganisation

Our corporate structure prior to our Reorganisation is set out below:

9.79% 25.04%  37.35% ;
ST e R Tl o

9.07% 24.06% 12.65%
| Our Company |
Individual
Shareholders"”
13.9% 67.24% 65.60%
| CCIL | | ACHK
100%
RT-Mart
Holdings
Offshore
Onshore
RT-Mart . Auchan
Scheme® 95-26% 93% Scheme®
4.74% 5%
CIC ACI

“Auchan”
hypermarkets®

“RT-Mart”
hypermarkets®

Notes:

(@)

(@)

CGC is owned by the following companies: 25.46% by Ruentex Development, 42.25% by Ruentex Industries,
15.51% by Sinopac, and 16.38% by Kofu and 0.4% by Chang-Ching, a company which is wholly-owned by
independent third parties. Sinopac is indirectly owned as to 49.06% by Ruentex Industries and 49.06% by
Ruentex Development and directly owned as to 1.886% by Kofu.

In connection with the Reorganisation in preparation for the Listing, Kofu entered into a loan agreement of
US$500 million on 18 May 2011 with a syndicate of lending banks led by Mega International Commercial Bank
to replace a loan of US$500 million entered into in October 2009. In addition, in connection with the proposed
acquisition of 97.57% of the issued share capital of Nan Shan by Ruenchen, a company owned as to 80% by
Ruentex Development, Ruentex Industries and their affiliates and as to 20% by Pou Chen Corporation, Ruentex
Development, Ruentex Industries and CGC have entered into share pledges and undertakings in respect of our
Shares and their interests in Intermediate Holding Companies through which they hold their interests in our
Shares. Please see the section headed “Risk Factors — Risks Relating to Our Business — Enforcement of the
pledges given by one of our Ultimate Controlling Shareholders, Ruentex, in respect of our Shares and/or the
shares in Intermediate Holding Companies through which it holds its interests in our Shares could materially
and adversely affect the prevailing market price of our Shares” for further information.

Monicole BV is wholly-owned by Sodefi S.A., which is wholly-owned by Auchan Hyper. Auchan Hyper is in
turn wholly-owned by Groupe Auchan S.A.. Groupe Auchan S.A. is 61.88%-owned by Au Marche S.A.S, a
company which is controlled by the Mulliez Family. The remaining interests in Groupe Auchan S.A. are held
by other companies controlled by the Mulliez Family and the employees of Groupe Auchan S.A. under various
employee share option schemes.
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@)

(4)

®)

(6)

@)

®)

Immediately prior to the Reorganisation, our Directors, senior management and supervisors and their respective
associates, and those of our affiliates held approximately 5.45% of the shares in CCIL in aggregate. The
remaining individual shareholders in CCIL are not connected persons of the Company but principally comprise
members of our management and existing and previous employees and those of Ruentex.

Please see the section headed “Business — Employees — Employee Trust Benefit Schemes” for more
information on our Employee Trust Benefit Schemes.

All our “RT-Mart” (Ki#%$) hypermarket business in China. Immediately prior to the Reorganisation, two of our
subsidiaries, Shanghai RT-Mart (LG KE¥#EA/AR]) and Jinan RT-Mart and one jointly controlled entity
Suzhou Ruenhua Property Co., Ltd. (M| & 3£ A B2\ 7)) are not wholly-owned by us and are partially held
by Independent Third Parties. The minority shareholder in Shanghai RT-Mart, Shanghai Zhabei District
State-owned Assets Investment Company (i A7 [# b % 247 & & % & 23 \l), is a company controlled by the
Shanghai State-owned Assets Supervision and Administration Commission of the State Council. The minority
shareholder in Jinan RT-Mart, Jinan People’s Complex Co., Ltd. (55 ARG5S A BR/A R, is a company
controlled by the State-owned Assets Supervision and Administration Commission of Jinan People’s
Government.

All our “Auchan” (k%) hypermarket business in China, save for our five subsidiaries which are held directly
by ACHK, being Tianjin Auchan Hypermarkets Co., Ltd., Beijing Immochan Co., Ltd. and Tianjin Immochan
Co., Ltd. (which are under liquidation), and Wuxi Immochan Real Estate Co., Ltd. and Nanjing Jinshang
Property Co., Ltd.. Immediately prior to the Reorganisation, six of our subsidiaries, Shanghai Auchan
Hypermarket Co., Ltd. (K #8147 RS 7]), Hangzhou Auchan Hypermarket Co., Ltd. (1 H &K #4847 FR
4+ 7), Nanjing Jinshang Property Co., Ltd. (F4 5% 4 i & 345 FRZ 1), Nanjing Dongyuan Property Management
Co., Ltd. (FimaiiM2E A R/AF]), Changzhou Immochan Real Estate Co., Ltd. (% MBS E¥EA
P2y E]) and Wuxi Immochan Real Estate Co., Ltd. ({855 & 2£H /A H]) are not wholly-owned by us and
are partially held by Independent Third Parties.

As at 31 March 2011, ACHK’s registered equity interest in ACl was USD285,000,000 representing 95% of
ACI’s total registered capital. ACHK’s actual paid up capital was USD201,705,171.12 representing
approximately 67.24% ACI’s registered capital and approximately 97.48% of ACI’s total paid up capital.

As at 31 March 2011, the Auchan Scheme’s registered equity interest in ACI was USD15,000,000 representing
5% of ACI’s total registered capital. The Auchan Scheme’s actual paid up capital was USD5,230,037.58
representing approximately 1.74% of ACI’s registered capital and approximately 2.52% of ACI’s total paid up
capital.

OUR REORGANISATION

In 2010, Auchan and RT came to the view that in order to take us to our next stage of
development, they should pursue a listing of our Shares on the Hong Kong Stock Exchange. Auchan
and RT believed that the synergistic benefits generated through their cooperation could be further
enhanced and developed by listing our Company. The principal issues considered by Auchan and RT
to achieve such objective were as follows:

(a)

To prevent outflow of value as our Company owned less than 100% of our key operating
subsidiaries. Our “Auchan” and “RT-Mart” banners are operated by our two key operating
subsidiaries, ACHK and CCIL respectively. Prior to the Reorganisation, our Company only
owned 65.60% and 67.24% of ACHK and CCIL, respectively. As such, a substantial
portion of our value remained with the minority shareholders of ACHK and CCIL.
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(b) To consolidate the interests of our key operating subsidiaries under our Company. Prior to

(c)

the Reorganisation, each of our key operating subsidiaries, ACHK and CCIL, was partially
held by our Company. Groupe Auchan and Ruentex were entitled to exercise, or control the
exercise of, 10% or more of the voting power of ACHK and CCIL respectively.
Accordingly, as each of Groupe Auchan and Ruentex was entitled to exercise, or control
the exercise of, 10% or more of the voting power of ACHK and CCIL, each of ACHK and
CCIL would have become a connected person of our Company for the purpose of Rule
14A.11(5) of the Listing Rules. Transactions between our Company and each of our
principal subsidiaries would therefore be deemed connected transactions under the Listing
Rules. Auchan and RT therefore decided that to consolidate the interests of ACHK and
CCIL, they should be wholly-owned by our Company.

Reinforcement of collective interests. Since our Company’s establishment, it had always
been directly held by Auchan and RT. To further reinforce their position as the controlling
group of our Company, particularly after the Global Offering when there will be other
minority shareholders, it would be important to align the bulk of their economic interests
in us and voice their collective interests from one platform. To achieve this, they decided
to group the majority of their shareholdings under a single platform, A-RT, our immediate
Controlling Shareholder, which would in turn control our Company before and after the
Global Offering.

Auchan and RT undertook an exercise to reorganise our shareholding structure in preparation for
the Global Offering.

The Reorganisation

In anticipation of the Global Offering and to organise the relationship between our Controlling
Shareholders, Auchan and RT entered into the Current Shareholders Agreement on 12 December 2010
with a view to (i) creating A-RT, a new company holding the majority of the Shares in our Company,
(i1) ensuring that our Company wholly-owns ACHK and CCIL, and (iii) establishing a management
structure to enable Auchan and RT to continue the strategic cooperation of the “Auchan” and
“RT-Mart” banners in a highly consensual manner in the interests of our Company.

The key terms under the Current Shareholders Agreement are set out below:

(a)

Shareholding. The Reorganisation comprised a series of share swaps involving the transfer
of shares in the Company, ACHK and CCIL in exchange for new shares in A-RT, where
the conversion ratio adopted (based on arm’s length negotiations between Auchan and RT
and the results of an independent valuation to determine the relative values of ACHK and
CCIL using certain methodologies) resulted in the current corporate structure of the
Company’s shareholders, whereby upon completion of the Global Offering, Auchan owns
51% of the issued share capital of A-RT and RT owns 49% of the issued share capital of
A-RT. Further, A-RT shall own not less than 51% of the issued share capital of our
Company.
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(b)

(c)

(d)

(e)

(f)

Board compositions. Auchan has the right to appoint a majority of the board of directors
of A-RT. Auchan is entitled to nominate four Directors and RT is entitled to nominate two
Directors to our Board. Auchan has the right to appoint a majority of the board of directors
of ACHK and RT has the right to appoint a majority of the boards of directors of CCIL,
RT-Mart Holdings and CIC. The parties intend that the composition of the respective
boards of ACHK and CCIL will remain unchanged for at least three years after the Global
Offering.

Management of A-RT. To reflect the highly consensual manner of the strategic cooperation
between the two banners, certain matters require the unanimous approval of the board of
A-RT including, among others, A-RT’s dividend policy, incurrence of significant debt by
A-RT and any acquisition of our Shares or equity-related securities of our Company or any
other assets. Our Directors have considered these matters and they are of the view that
these are all important matters required for our business operations.

Management of our Company. To reflect the highly consensual manner of the strategic
cooperation between the two banners, and subject to any requirement of the Listing Rules,
certain matters require the unanimous approval of our Directors nominated by Auchan and
RT including, among others, our dividend policy, capital injections in subsidiaries, new
issues of Shares or equity-related securities of our Company, our annual budget and
operating and financing plans, and any expansion plans of our two banners outside of
China. Our Directors have considered these matters and they are of the view that these are
all important matters required for our business operations.

Management of RT-Mart Holdings, CCIL and ACHK. To reflect the highly consensual
manner of the strategic cooperation between the two banners, and subject to any
requirement of the Listing Rules, certain matters at the level of RT-Mart Holdings, CCIL
and ACHK require the approval of representatives of both Auchan and RT on their
respective boards. The objectives of the reserved matters are to ensure that significant
corporate actions proposed to be taken by each of our “Auchan” and “RT Mart” banners
are discussed and agreed in a consensual manner. Our Directors have considered these
matters and they are of the view that these are all important matters required for our
business operations.

Exit from A-RT. Auchan granted RT a put option (the Put Option) in respect of all of the
A-RT shares held by RT (the Put Option Shares). The earliest time RT may exercise the
Put Option is the third year after the Global Offering, subject to the terms and conditions
of the Current Shareholders Agreement, and RT may only exercise its Put Option in respect
of one third of the Put Option Shares during the first quarter of each year the right to
exercise the Put Option Shares arises. The exercise price of each exercise of the Put Option
shall be agreed by the parties by reference to the 12-month weighted average closing price
of our Shares, taking into account any other assets and liabilities of A-RT.

If RT still owns shares in A-RT after the expiry of the Put Option, Auchan may (i)
exchange such number of our Shares held by Auchan with RT’s shares in A-RT, (ii) procure
the sale of an agreed number of Shares held by A-RT to RT in the form of a repurchase
of the relevant number of RT’s A-RT shares by A-RT, or (iii) procure the winding up of
A-RT so that A-RT’s assets and liabilities will be allocated to Auchan and RT on a pro rata
basis.
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Change in control of RT

Upon a change in control of RT certain rights held by RT under the Current Shareholders
Agreement may be terminated at any time, on determination by A-RT, in particular:

(a) RT’sright to nominate one director to the board of directors in our Company, CCIL, ACHK
and A-RT;

(b) RT’s ability to require unanimous consent of directors appointed by RT and Auchan in
relation to the provision of the following outside the normal course of business:

(i) Provision of any guarantee, bond or major indemnity to secure liabilities of
obligations of a third party or the creation of encumbrances over the assets of our
Company to secure the liabilities or obligations of a third party, subject to
requirements under the Listing Rules;

(i) Provision of any loan, advance or credit to any party not involved in the business of
our Company, subject to requirements under the Listing Rules;

(iii) Approval of any transaction between our Company, CCIL and any of its direct or
indirect subsidiaries and ACHK or any of its direct or indirect subsidiaries on the one
hand, and RT, Auchan and their affiliates exceeding certain amount, subject to
requirements under the Listing Rules; and

(iv) Approval of any dividend policies, subject to any stated dividend policy of the
Company that has been publicly released; and

(c) RT’sright to appoint a majority of the directors, and the chairman, chief executive officer
and chief financial officer of CCIL and CIC, for a period expiring on the last day of the
calendar year, three years following the Listing.

As a result of the loss of such rights of appointment by RT, governance rules governing the
relationship between RT and Auchan in the Current Shareholders Agreement will also lapse. These
governance rules relate in particular to (1) matters requiring unanimous approval by the board of
A-RT, unanimous approval by our Directors nominated by Auchan and RT and approval of the board
representatives of Auchan and RT in RT-Mart Holdings, CCIL and ACHK as set out in paragraphs (c),
(d) and (e) of the section entitled “— The Reorganisation” (II) reporting requirements by CCIL and
ACHK to the Company (Ill) broad guidelines on the agreed conduct by each of RT and Auchan and
(1V) the composition of the board of directors at our Company, A-RT, CCIL, CIC and ACI levels.

Nomination rights and such matters requiring unanimous consent of directors appointed by RT
and Auchan mentioned in (a) and (b) above will also cease in the event either of Auchan or RT
(whichever is the minority partner at the relevant time) holds a direct and indirect shareholding
interest of less than 20% in our Company.

The termination of such rights held by RT under the Current Shareholders Agreement, if
determined by A-RT, will take effect on the earlier of (a) the last day of the calendar year, falling on
the year three years following the Listing; or (b) the last day of the calendar year immediately
following that during which the change of control shall have occurred, subject to the terms of the
Current Shareholders Agreement.
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Reference is made to (a) the Mega Pledge under the Kofu Loan; (b) the Undertaking and
custodian account; and (c) the Loan Facilities secured by the Share Pledges of the Relevant Securities
as described in the section headed “Risk Factors — Risks Relating to Our Business — Enforcement
of the pledges given by one of our Ultimate Controlling Shareholders, Ruentex, in respect of our
Shares and/or the shares in Intermediate Holding Companies through which it holds its interests in
our Shares could materially and adversely affect the prevailing market price of our Shares”. In the
worst case scenario whereby each of such arrangements were enforced against the parties thereto and
all of the relevant shareholdings in our Company and the Intermediate Holding Companies through
which Ruentex holds its interests in our Company were required to be sold, the remaining interest in
the Company held by Ruentex would be Kofu’s interest of 23.58% of the issued share capital of A-RT,
and CGC will cease to be a shareholder of A-RT and our Company.

The scenario in which each of such arrangements are enforced against the parties thereto and
all of the relevant shareholdings in our Company and the Intermediate Holding Companies through
which Ruentex holds its interests in our Company are required to be sold based on the value of the
Shares at the time, resulting in the remaining interest in our Company held by Ruentex being Kofu’s
interest of 23.58% of the issued share capital of A-RT after the Global Offering (without taking into
account any exercise of the Over-allotment Option) would be highly unlikely for the following
reasons:

(a) TheKofu Loan. The Kofu Loan was entered into on 18 May 2011 to replace a previous loan
of US$500 million entered into by Kofu in October 2009 with a similar syndicate of banks
led by Cathay United Bank. This in turn replaced a previous loan facility. Kofu has
confirmed that in neither case was any security granted in connection with the relevant
loans ever enforced. In addition, Kofu has undertaken to our Company and the Joint
Sponsors that it will make timely payments under the Kofu Loan.

Based on the market capitalisation of our Company of HK$60,190 million (assuming an
Offer Price of HK$6.43 per Share, being the mid-point of the indicative offer price range),
Kofu’s 9.10% interest in our Company (prior to the Global Offering) would be valued at
approximately HK$4,808 million (equivalent to approximately US$617 million), i.e. in
excess of the amount of the Kofu Loan of US$500 million.

As a result, even if Kofu were to default on the Kofu Loan such that the Mega Pledge is
enforced, based on the market capitalisation of our Company upon Listing referred to
above, the lending banks would only need to sell approximately 606,389,105 Shares
(approximately 6.47% of the issued share capital of our Company upon Listing (without
taking into account any exercise of the Over-allotment Option)) in order to repay the Kofu
Loan.

The disposal of shares in A-RT or our Company by CGC or Kofu will not constitute a
breach of the Current Shareholders Agreement.
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(b)

(c)

The Undertaking and custodian account. The Undertaking is subject to a provision that it
remains subject to the provisions of the Listing Rules and, in particular, the lock-up
provisions under the Listing Rules. As a result, this would restrict any disposal of the
Shares under the Undertaking within the first 12 months after our Company’s Listing.
Thereafter, there can be no assurance for any listing applicant that any of its controlling
shareholders will not sell their interests in the relevant company.

It is estimated that the maximum amount of the capital injections in Nan Shan over the next
ten years will be approximately NT$30 billion in aggregate (equivalent to approximately
HK$8.1 billion) of which NT$10 billion is required to be contributed to Nan Shan by the
end of 2011. Of this NT$30 billion amount, NT$6 billion is to be contributed to Ruenchen
by its shareholders in the form of cash. The Undertaking therefore relates to Ruentex
Development and Ruentex Industries’ obligations in respect of the remaining amount of
NT$24 billion (equivalent to approximately HK$6.5 billion). As set out below, the Shares
which are the subject of the Undertaking (representing CGC’s entire attributable direct and
indirect interest in our Company), would be valued at approximately HK$13,133 million
based on the market capitalisation of our Company (assuming an Offer Price of HK$6.43
per Share, being the mid-point of the indicative offer price range).

Based on the market capitalisation of our Company upon Listing referred to above, CGC
would only need to sell Shares representing approximately 49.28% of CGC’s total
attributable shareholding interest in our Company, representing approximately
1,007,255,915 Shares (approximately 10.75% of the issued share capital of our Company
upon Listing (without taking into account any exercise of the Over-allotment Option)) to
fulfil the Undertaking.

The terms of the custodian account only require the relevant shares in CGC to be placed
in the custodian account. There are no provisions under the relevant documents relating to
the forced sale of the securities held in the custodian account.

The disposal of shares in A-RT or our Company by CGC or Kofu will not constitute a
breach of the Current Shareholders Agreement.

The Loan Facilities secured by the Share Pledges of the Relevant Securities. (i) Ruentex
Development and Ruentex Industries intend to conduct rights issues in order to raise funds
to repay the Loan Facilities and have undertaken to our Company and the Joint Sponsors
to use their reasonable endeavours to conduct the rights issues within six months from the
date of the Loan Facility agreements and to use the net proceeds of the rights issues to
repay the Loan Facilities; (ii) as part of the arrangements entered into in connection with
the Acquisition, Ruentex Development and Ruentex Industries have entered into
preliminary binding underwriting agreements with an underwriter in Taiwan to underwrite
50% of the NT$5 billion to NT$7 billion rights issues to be carried out by each of Ruentex
Development and Ruentex Industries; and (iii) Ruentex Development and Ruentex
Industries have undertaken to our Company and the Joint Sponsors in the event that the
relevant loan to value of security ratio under either of the Loan Facilities exceeds 40%,
they will repay an appropriate amount of the Loan Facilities such that the relevant loan to
value of security ratio would fall below 40% and would not seek to provide security over
additional shares in CGC, our Company or any other Intermediate Holding Companies
through which they hold their respective interests in our Company.
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Based on the market capitalisation of the Company of HK$60,190 million (assuming an
Offer Price of HK$6.43 per Share, being the mid-point of the indicative offer price range),
CGC'’s total interest in our Company attributable to the Relevant Securities (and therefore
excluding Shares attributable to (a) the interests of Kofu in CGC which are held directly
and through Sinopac and (b) the interests attributable to Chang-Ching) would be valued at
approximately HK$10,890 million, i.e. considerably in excess of the aggregate amount of
the Loan Facilities of NT$12.8 billion (equivalent to approximately HK$3.45 billion).

As a result, even if Ruentex Development and Ruentex Industries were to default on the
Loan Facilities such that the lending banks created and enforced the Share Pledges, based
on the market capitalisation of our Company upon Listing referred to above, the lending
banks would only need to sell Relevant Securities representing approximately 26.28% of
CGC'’s total attributable shareholding interest in our Company, representing approximately
537,203,155 Shares (approximately 5.73% of the issued share capital of our Company
upon Listing (without taking into account any exercise of the Over-allotment Option)).

In light of the above, based on the market capitalisation of our Company (assuming an Offer
Price of HK$6.43 per Share, being the mid-point of the indicative offer price range), the aggregate
number of Shares in our Company which would need to be sold by CGC and Kofu in order to meet
the financial obligations under (a), (b) and (c) above would be 2,150,848,175 Shares, representing
approximately 22.96% of the entire issued share capital of our Company after the Global Offering
(without taking into account any exercise of the Over-allotment Option). This would leave Ruentex
with the following interests in the Shares:

(a) 23.58% interest in A-RT held by Kofu, representing approximately 12.24% indirect
shareholding interest in our Company (assuming an Offer Price of HK$6.43 per Share,
being the mid-point of the indicative offer price range, and without taking into account any
exercise of the Over-allotment Option);

(b) 141,987,433 Shares held directly by Kofu, representing approximately 1.52% direct
shareholding interest in our Company (assuming an Offer Price of HK$6.43 per Share,
being the mid-point of the indicative offer price range, and without taking into account any
exercise of the Over-allotment Option); and

(c) 499,518,431 Shares in which CGC has a direct or indirect attributable interest,
representing a direct or indirect shareholding interest in our Company of approximately
5.33% (assuming an Offer Price of HK$6.43 per Share, being the mid-point of the
indicative offer price range and without taking into account any exercise of the
Over-allotment Option).

Based on the analysis above, Ruentex will control 19.09% of the effective attributable
shareholding interest (direct and indirect) in our Company (assuming an Offer Price of HK$6.43 per
Share, being the mid-point of the indicative offer price range and without taking into account any
exercise of the Over-allotment Option). As this assumes the mid-point of the indicative offer price
range, the analysis may change if the offer price differs materially from the mid-point of the
indicative offer price range.
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Details of the selected audited consolidated financial information of Ruentex Development and
Ruentex Industries, respectively, as at and for the three years ended 31 December 2008, 2009 and
2010, extracted from the annual reports of the relevant companies prepared based on Taiwan financial

reporting standards are set out below:

As at and for the years ended

31 December™

Ruentex Industries 2008 2009 2010
NT$ (*000)

Cash and cash equivalents . . ............... 1,043,433 685,912 955,623
Currentassets. . . ... ... 5,866,394 5,310,956 6,373,006
Current liabilities. .. ..................... 5,568,450 4,758,378 4,413,195
Inventories. . ........ . ... . . . 2,336,044 1,826,038 1,696,776
Equity ... ... 11,710,180 13,669,940 14,344,831
Short term borrowings . .. ................. 2,414,368 1,411,302 1,071,312
Long term borrowings . ................... 3,134,690 2,709,537 4,004,788
Debt® ... .. 5,549,058 4,120,839 5,076,100
Net debt® .. ... ... ... ... ... ........... 4,505,625 3,434,927 4,120,477
Total assets . ................. ... ...... 21,232,745 21,983,942 23,593,087
Revenue. .. ... 9,503,189 8,316,881 8,785,046
Grossprofit . ......... ... ... ... .. ... ... 2,562,110 2,660,848 3,279,385
Profit from operations .. .................. 958,810 1,239,239 1,899,239
Interest expense . . . ... ... 195,027 109,669 60,035
Net profit. ......... . ... ... ... ......... 982,887 1,160,055 1,996,727
Cash flow — operating activities. . .......... 487,370 816,095 1,279,407
Cash flow — investing activities . ... ........ (929,183) (174,253) (782,330)
Cash flow — financing activities. . .......... 518,238 (988,511) (198,577)
Currentratio® .. ........................ 1.05 1.12 1.44
Net debt/equity™ .. ...................... 0.38 0.25 0.29
Quick ratio® ... ... ... 0.63 0.73 1.06
Interest coverage®. . ... ... ... ... ... .... 4.92 11.30 31.64

Notes:

(1) Debt is calculated as the sum of short-term borrowings and long-term borrowings.

(2)  Net debt is calculated as debt minus cash and cash equivalents.

(3)  Current ratio is calculated as current assets divided by current liabilities.

(4)  Net debt/equity is calculated as net debt divided by equity.

(5)  Quick ratio is calculated as (current assets minus inventories) divided by current liabilities.

(6) Interest coverage is calculated as profit from operations divided by interest expense.

(7) Item (1) to item (6) above are calculated based on extracted data from the relevant annual reports of Ruentex

Industries.
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As at and for the years ended

31 December®

Ruentex Development

Cash

and cash equivalents . . ...............

Current assets. .. ......... .. i
Current liabilities. . .......... ... ... .......
Inventories. ... ..... ... ... i
Equity ... ..
Short term borrowings . .. .................

Long

term borrowings . ...................

Debt® . .
Net debt@® . ... ... ... . ..

Total

assets

Revenue......... ... . ... ... . ... . ...
Grossprofit ........... ... ... . ... .. ...,
Profit from operations . ...................
Interest expense . . . ... . ...
Net profit. ........ ... ... ... ... .........

Cash
Cash
Cash

flow — operating activities. . ..........
flow — investing activities .. ..........
flow — financing activities. . ..........

Currentratio® .. ...... ... .. ............
Net debt/equity™ . .. ... ... .. ...........
Quick ratio® . .. ... .. ...
Interest coverage®. . ... ........ ... .......

Notes:

(€

@)

(©)

(4)

®)

(6)

)

2008 2009 2010
NT$ (*000)

4,145,874 2,524,873 2,723,186
15,734,720 13,471,583 14,830,705
10,771,764 8,202,900 10,882,783

8,503,038 8,245,000 9,025,404
10,580,176 12,439,796 14,056,579

1,740,000 2,523,372 3,930,000

3,282,370 5,828,169 4,144,540

5,022,370 8,351,541 8,074,540

876,496 5,826,668 5,351,354
25,634,864 27,478,874 30,094,225
22,692,740 14,995,677 15,244,129

2,527,843 2,790,096 2,552,719

345,859 569,822 388,334

171,762 126,669 83,000

840,822 709,502 1,163,528

3,373,395 (342,096) 76,608

(493,828)  (2,787,830) (509,640)
(479,267) 1,539,535 608,903
1.46 1.64 1.36
0.08 0.47 0.38
0.67 0.64 0.53
2.01 4.50 4.68

Debt is calculated as the sum of short-term borrowings and long-term borrowings.

Net debt is calculated as debt minus cash and cash equivalents.

Current ratio is calculated as current assets divided by current liabilities.

Net debt/equity is calculated as net debt divided by equity.

Quick ratio is calculated as (current assets minus inventories) divided by current liabilities.

Interest coverage is calculated as profit from operations divided by interest expense.

Item (1) to item (6) above are calculated based on extracted data from the relevant annual reports of Ruentex

Development.
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Based on the consolidated audited financial information of each of Ruentex Development and
Ruentex Industries as at 31 December 2010 extracted from their respective published annual reports,
their assets subject to pledge were NT$13,033,768,000 and NT$6,893,597,000 out of total assets of
NT$30,094,225,000 and NT$23,593,087,000, respectively.

Auchan is aware of each of the arrangements under (a) the Mega Pledge under the Kofu Loan;
(b) the Undertaking and custodian account; and (c) the Loan Facilities secured by the Share Pledges
of the Relevant Securities. The management continuity of our Company will not be affected for at
least 12 months after the Listing for the following reasons:

(a)

(b)

(c)

(d)

Transition period of 12 months from the Listing in the management of A-RT and our
Company. CGC will not sell its entire shareholdings in A-RT and our Company within 12
months from the Listing, as the FSC may only enforce the Undertaking subject to the
lock-up requirements under the Listing Rules;

Intention of RT and Auchan to hold the shareholding interests of A-RT as a controlling
group of shareholders. The Current Shareholders Agreement contains a right of first
refusal clause which allows for Auchan to purchase such shareholding interests held in
A-RT by RT in the event the latter wishes to sell down. CGC is therefore not allowed to
sell its shares in A-RT to any party unless such right of first refusal is waived by Auchan;

Intention of RT and Auchan to continue in the running of our Company in its best interests
despite a change in control scenario in RT. The Current Shareholders Agreement stipulates
that during a period of 12 months from the date in which the majority of the directors of
CCIL and CIC shall no longer be persons appointed by RT, RT and Auchan have
undertaken to work and co-operate in good faith with A-RT, our Company and CCIL and
any of its direct or indirect subsidiaries in ensuring a smooth and stable management with
a view to preserving the overall profitability of the Company, and shall procure that each
director and management within its control or appointed or nominated by it acts in the
same way. Accordingly, even if RT ceases to have appointment rights in A-RT, our
Company, CCIL and CIC, it is the intention of RT and Auchan to ensure the continued
stability in our management despite a change in shareholdings by RT; and

Independent operations of our Company from its controlling shareholders. The operations
of the business of our Company as a hypermarkets operator in the PRC have been
independent from its controlling shareholders RT and Auchan since the beginning of the
joint venture more than ten years ago. It is the intention of RT and Auchan that such
operations of our Company remain independent.
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Completion of the Reorganisation

Completion of the Reorganisation took place on 13 May 2011. Following the Reorganisation
and after the Global Offering, Groupe Auchan and Ruentex will continue to be the controlling
shareholder group of our Company. Groupe Auchan and Ruentex will also be deemed to be “parties
acting in concert” under the Takeovers Code following the Global Offering.

Our Company is not a special purpose vehicle formed for the purpose of acquiring a PRC
domestic company, and Jun He Law Offices, our PRC legal advisers, have advised us that the M&A
Rules and Related Clarifications are not applicable. Therefore, we are not required to obtain any
approval from the CSRC in relation to the Reorganisation or our proposed listing.

Based on the Notice on Review Decisions issued by the Ministry of Commerce on 30 March
2011, which does not prohibit the consolidation of the businesses of Groupe Auchan and Ruentex, and
the advice of our PRC advisers, our Company is of the view that the Reorganisation has passed the
audit of anti-trust conducted by the Ministry of Commerce.

Ruentex Development and Ruentex Industries have obtained the respective approvals from the
Taiwan Investment Commission in connection with the Reorganisation on 14 June 2011.

GLOBAL OFFERING
Our corporate structure prior to the Global Offering

The following diagram shows our corporate structure immediately following completion of the
Reorganisation and prior to the Global Offering:
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| CCIL ACHK
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Notes:

(@)

@)

(©)

(4)

®)

(6)

™)

CGC is owned by the following companies: 25.46% by Ruentex Development, 42.25% by Ruentex Industries,
15.51% by Sinopac, and 16.38% by Kofu and 0.4% by Chang-Ching, a company which is wholly-owned by
independent third parties. Sinopac is indirectly owned as to 49.06% by Ruentex Industries and 49.06% by
Ruentex Development and directly owned as to 1.886% by Kofu.

In connection with the Reorganisation in preparation for the Listing, Kofu entered into a loan agreement of
US$500 million on 18 May 2011 with a syndicate of lending banks led by Mega International Commercial Bank
to replace a loan of US$500 million entered into in October 2009. In addition, in connection with the proposed
acquisition of 97.57% of the issued share capital of Nan Shan by Ruenchen, a company owned as to 80% by
Ruentex Development, Ruentex Industries and their affiliates and as to 20% by Pou Chen Corporation, Ruentex
Development, Ruentex Industries and CGC have entered into share pledges and undertakings in respect of our
Shares and their interests in Intermediate Holding Companies through which they hold their interests in our
Shares. Please see the section headed “Risk Factors — Risks Relating to Our Business — Enforcement of the
pledges given by one of our Ultimate Controlling Shareholders, Ruentex, in respect of our Shares and/or the
shares in Intermediate Holding Companies through which it holds its interests in our Shares could materially
and adversely affect the prevailing market price of our Shares” for further information.

Monicole BV is wholly-owned by Sodefi S.A., which is wholly-owned by Auchan Hyper. Auchan Hyper is in
turn wholly-owned by Groupe Auchan S.A. Groupe Auchan S.A. is 61.88%-owned by Au Marche S.A.S, a
company which is controlled by the Mulliez Family. The remaining interests in Groupe Auchan S.A. are held
by other companies controlled by the Mulliez Family and the employees of Groupe Auchan S.A. under various
employee share option schemes.

Immediately following completion of the Reorganisation, our Directors, senior management and supervisors and
their respective associates, and those of our affiliates hold approximately 4.18% of our Company in aggregate.
The remaining individual shareholders in the Company are not connected persons of the Company but
principally comprise members of our management and existing and previous employees and those of Ruentex.

Please see the section headed “Business — Employee Trust Benefit Schemes” for more information on our
Employee Trust Benefit Schemes.

All our “RT-Mart” (Ki#%%) hypermarket business in China. Immediately following completion of the
Reorganisation, two of our subsidiaries, Shanghai RT-Mart and Jinan RT-Mart and one jointly controlled entity
Suzhou Ruenhua Property Co., Ltd. (%1 & 245 FR2 ) are not wholly-owned by us and are partially held
by Independent Third Parties. The minority shareholder in Shanghai RT-Mart, Shanghai Zhabei District
State-owned Assets Investment Company (i 7 [t 5 [2 f5 & & # & 22 \l), is a company controlled by the
Shanghai State-owned Assets Supervision and Administration Commission of the State Council. The minority
shareholder in Jinan RT-Mart, Jinan People’s Complex Co., Ltd. (#§5g AR ¥ 5 B3 A R, is a company
controlled by the State-owned Assets Supervision and Administration Commission of Jinan People’s
Government.

All our “Auchan” (k%) hypermarket business in China, save for our five subsidiaries which are held directly
by ACHK, Tianjin Auchan Hypermarkets Co., Ltd., Beijing Immochan Co., Ltd. and Tianjin Immochan Co., Ltd.
(which are under liquidation), and Wuxi Immochan Real Estate Co., Ltd. and Nanjing Jinshang Property Co.,
Ltd. Immediately following completion of the Reorganisation, six of our subsidiaries, Shanghai Auchan
Hypermarket Co., Ltd. (K ¥ #8 i 45 PR 7)), Hangzhou Auchan Hypermarket Co., Ltd. (1T H &K ¥ #8 i 47 R
/7~ H]), Nanjing Jinshang Property Co., Ltd. (F 5% v & 24 KA H]), Nanjing Dongyuan Property Management
Co., Ltd. (Fimtiia2EisBIABR/A]), Changzhou Immochan Real Estate Co., Ltd. (F BT ¥ 524
Ry #]) and Wuxi Immochan Real Estate Co., Ltd. (%8558 v & 34 FR /2 #]) are not wholly-owned by us and
are partially held by Independent Third Parties.

As at 31 March 2011, ACHK’s registered equity interest in ACl was USD285,000,000 representing 95% of

ACI’s total registered capital. ACHK’s actual paid up capital was USD201,705,171.12 representing
approximately 67.24% of ACI’s registered capital and approximately 97.48% of ACI’s total paid up capital.
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(8) As at 31 March 2011, the Auchan Scheme’s registered equity interest in ACl was USD15,000,000 representing
5% of ACI’s total registered capital. The Auchan Scheme’s actual paid up capital was USD5,230,037.58
representing approximately 1.74% of ACI’s registered capital and approximately 2.52% of ACI’s total paid up
capital.

(9)  Under the terms of the Current Shareholders Agreement, A-RT shall hold not less than 51% of the issued share

capital of our Company (after any exercise of the Over-Allotment Option).

Our corporate structure following completion of the Global Offering

The following diagram shows our structure immediately following completion of the Global
Offering, assuming that the Over-allotment Option is not exercised:
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Notes:

(@)

CGC is owned by the following companies: 25.46% by Ruentex Development, 42.25% by Ruentex Industries,
15.51% by Sinopac, and 16.38% by Kofu and 0.4% by Chang-Ching, a company which is wholly-owned by
independent third parties. Sinopac is indirectly owned as to 49.06% by Ruentex Industries and 49.06% by
Ruentex Development and directly owned as to 1.886% by Kofu.

In connection with the Reorganisation in preparation for the Listing, Kofu entered into a loan agreement of
US$500 million on 18 May 2011 with a syndicate of lending banks led by Mega International Commercial Bank
to replace the loan of US$500 million entered into in October 2009. In addition, in connection with the proposed
acquisition of 97.57% of the issued share capital of Nan Shan by Ruenchen, a company owned as to 80% by
Ruentex Development, Ruentex Industries and their affiliates and as to 20% by Pou Chen Corporation, Ruentex
Development, Ruentex Industries and CGC have entered into share pledges and undertakings in respect of our
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Shares and their interests in Intermediate Holding Companies through which they hold their interests in our
Shares. Please see the section headed “Risk Factors — Risks Relating to Our Business — Enforcement of the
pledges given by one of our Ultimate Controlling Shareholders, Ruentex, in respect of our Shares and/or the
shares in Intermediate Holding Companies through which it holds its interests in our Shares could materially
and adversely affect the prevailing market price of our Shares” for further information.

Monicole BV is wholly-owned by Sodefi S.A., which is wholly-owned by Auchan Hyper. Auchan Hyper is in
turn wholly-owned by Groupe Auchan S.A. Groupe Auchan S.A. is 61.88%-owned by Au Marche S.A.S, a
company which is controlled by the Mulliez Family. The remaining interests in Groupe Auchan S.A. are held
by other companies controlled by the Mulliez Family and the employees of Groupe Auchan S.A. under various
employee share option schemes.

Immediately following completion of the Global Offering, our Directors, senior management and supervisors
and their respective associates and those of our affiliates will hold approximately 343,768,698 shares or
approximately 3.67% of the issued share capital of our Company following completion of the Global Offering
(assuming the Over-allotment Option is not exercised).

The publicly held Shares total 1,677,201,002 Shares, or 17.90% of our Company’s enlarged share capital
following completion of the Global Offering (assuming the Over-allotment Option is not exercised), and
comprise (i) 1,143,848,000 Shares to be issued under the Global Offering (assuming the Over-allotment Option
is not exercised) and (ii) Shares held by independent individual shareholders that are not connected persons of
the Company but principally comprise numbers of our management and existing and previous employees and
those of Ruentex. Such independent individual shareholders collectively will hold approximately 533,353,002
shares or approximately 5.69% of the issued share capital of our Company following completion of the Global
Offering (assuming the Over-allotment Option is not exercised).

Please see the section headed “Business — Employee Trust Benefit Schemes” for more information on our
Employee Trust Benefit Schemes.

All our “RT-Mart” (Ki#H#) hypermarket business in China. As at the Latest Practicable Date, two of our
subsidiaries, Shanghai RT-Mart and Jinan RT-Mart and one jointly controlled entity Suzhou Ruenhua Property
Co., Ltd. (#5345 R/ F]) are not wholly-owned by us and are partially held by Independent Third
Parties. The minority shareholder in Shanghai RT-Mart, Shanghai Zhabei District State-owned Assets
Investment Company (& 17 b [ [0 A & 2 &/ /), is a company controlled by the Shanghai State-owned
Assets Supervision and Administration Commission of the State Council. The minority shareholder in Jinan
RT-Mart, Jinan People’s Complex Co., Ltd. (i ARMESMABR/AT), is a company controlled by the
State-owned Assets Supervision and Administration Commission of Jinan People’s Government.

All our “Auchan” (k%) hypermarket business in China, save for our five subsidiaries which are held directly
by ACHK, being Tianjin Auchan Hypermarkets Co., Ltd., Beijing Immochan Co., Ltd. and Tianjin Immochan
Co., Ltd. (which are under liquidation), and Wuxi Immochan Real Estate Co., Ltd. and Nanjing Jinshang
Property Co., Ltd.. As at the Latest Practicable Date, six of our subsidiaries, Shanghai Auchan Hypermarket Co.,
Ltd. (LB BT A R R]), Hangzhou Auchan Hypermarket Co., Ltd. (Bo/HEK M A R, Nanjing
Jinshang Property Co., Ltd. (434 & 24 R/ 7)), Nanjing Dongyuan Property Management Co., Ltd. (#
TR Y ZEE A RA ), Changzhou Immochan Real Estate Co., Ltd. (% JHEEZ 1 B 247 BR/A 7)) and Wuxi
Immochan Real Estate Co., Ltd. (#5855 i & 347 FiR/A 7]) are not wholly-owned by us and are partially held by
Independent Third Parties.

As at 31 March 2011, ACHK’s registered equity interest in ACl was USD285,000,000 representing 95% of
ACI’s total registered capital. ACHK’s actual paid up capital was USD201,705,171.12 representing
approximately 67.24% of ACI’s registered capital and approximately 97.48% of ACI’s total paid up capital.

As at 31 March 2011, the Auchan Scheme’s registered equity interest in ACI was USD15,000,000 representing
5% of ACI’s total registered capital. The Auchan Scheme’s actual paid up capital was USD5,230,037.58
representing approximately 1.74% of ACI’s registered capital and approximately 2.52% of ACI’s total paid up
capital.

Under the terms of the Current Shareholders Agreement, A-RT shall hold not less than 51% of the issued share
capital of our Company (after any exercise of the Over-Allotment Option).
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OVERVIEW

We are the largest and fastest growing hypermarket operator in China in terms of sales in 2010
and market share increase from 2008 to 2010, respectively, according to Euromonitor estimates.
According to Euromonitor, our estimated market share increased from 10.6% in 2008 to 12.0% in
2010. Euromonitor has also estimated that we had the highest productivity amongst hypermarket
operators in China in 2010 in terms of Sales per Average Number of Stores. Our annual Sales per
Average Number of Stores were RMB313 million, RMB309 million and RMB323 million for 2008,
2009 and 2010, respectively. We believe that a key element of our success is our focus on customer
satisfaction. To achieve this, we offer our customers a compelling value proposition encompassing (i)
a comprehensive selection of high quality food and non-food merchandise; (ii) hypermarkets
operating to international standards with a modern shopping environment and a welcoming ambience;
and (iii) a complementary mix of convenient third party stores and amenities in our hypermarket
complexes, such as casual dining restaurants, automated teller machines, pharmacies and dry-
cleaners. Core to our strategy is to continuously strive to offer merchandise at the best value for
money to our customers.

We operate our hypermarket business under two well-recognised banners — being the “Auchan”
(k) and “RT-Mart” (K i#%$) banners. Our Ultimate Controlling Shareholders, Groupe Auchan and
Ruentex, opened their first hypermarkets in Shanghai in 1999 and 1998, respectively. In 2000,
recognising the potential synergistic benefits their two banners could achieve, Groupe Auchan and
Ruentex decided to enter into a joint venture arrangement to operate the “Auchan” (k) and
“RT-Mart” (Ki#%%) banners in China together. Our Company was established on 13 December 2000
to carry out the vision of Groupe Auchan and Ruentex to develop the market leader in the
hypermarket sector in China.

As at the Latest Practicable Date, we had a nationwide footprint with 197 hypermarket
complexes across 21 out of 31 provinces, autonomous regions and municipalities in China. Out of
these 197 hypermarket complexes, 136 are leased by us, 49 are owned by us and 12 are Contracted
Stores. 16 out of the 136 leased hypermarket complexes are operated under the “Auchan” banner
while the remaining 120 are operated under the “RT-Mart” banner. 25 out of the 49 owned
hypermarket complexes are operated under the “Auchan” banner while the remaining 24 are operated
under the “RT-Mart” banner. All Contracted Stores are operated under the “RT-Mart” banner. The
sales areas of our hypermarkets range in size from approximately 6,000 sg.m. to 17,000 sq.m. with
an average size of 8,800 sg.m. Each of our hypermarket complexes comprise our hypermarket and
retail gallery offering a broad range of food and non-food merchandise, which we believe effectively
caters to the needs of our customers and provides a comprehensive and enjoyable one-stop shopping
experience. Our retail galleries are leased to and operated by third party tenants through which we
generate rental income.
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We believe that the selection of suitable locations for our hypermarket complexes has been
critical to our success and is the focus of our expansion plans. We actively search for suitable
locations for our new hypermarket complexes that meet our strict criteria and, subject to favourable
market conditions, we will open new hypermarket complexes as and when we find suitable locations.
For more information on our site selection criteria and process, please see the paragraph headed “—
Selection of location for our hypermarket complexes”. In particular, although we commenced our
hypermarket operations in first tier cities such as Shanghai and Beijing, we have expanded our reach
to populous second and lower tier cities such as Nanjing, Suzhou, Hangzhou, Ningbo, Jinan, Hefei,
Dongguan, Wuhan, Changde, Shenyang, Mudanjiang, Xi’an and Lanzhou and in the suburban areas
in first tier cities. We wish to be the early mover in each region which we expand into and take
advantage of the opportunities that these under-penetrated regions can offer. During the Track Record
Period, we opened a total of 90 hypermarket complexes in China, and subsequent to the end of the
Track Record Period up to the Latest Practicable Date, we opened two additional hypermarket
complexes. As at the Latest Practicable Date, we had identified and secured 121 locations in China
for our planned hypermarket complex openings, through either signed leases or acquired land plots,
and had 51 hypermarkets under development, which include properties we own and properties under
secured leases in China. 46 of the 51 hypermarkets under development are under the “RT-Mart”
banner, of which 40 are leased properties and 6 are owned properties. The remaining 5 of the 51
hypermarkets under development are under the “Auchan” banner, all of which are leased properties.
The 51 hypermarkets under development are in various stages of construction. The exact amount of
capital expenditure required to set up a hypermarket depends on a number of factors including,
without limitation, whether it is located on owned or leased premises and the location and the size
of the planned hypermarket. The 121 locations which we have identified and secured for our planned
hypermarket openings are located in North-eastern China, Northern China, Central China Southern
China and Eastern China under both the “RT-Mart” and “Auchan” banners. The establishment of new
hypermarkets is subject to our obtaining various PRC approvals, licences and permits such as hygiene
licences, fire department approvals and permits for the sale of certain regulated products. For details
of the approvals, licences and permits required for the operation of our hypermarket business, please
see the section headed “Regulations — Approvals, Licences and Permits”.

Our hypermarkets are supported by advanced and customised information technology and
operational management systems. These systems allow many of our procurement, sales and inventory
control processes to be automated and produce accurate and real time information to support our
business. As a result, we are able to procure our merchandise and manage our inventory efficiently
to better respond to our customers’ preferences and needs. We believe that our information
technology and operational management systems allow us to maintain the efficiency of our business
operations.

For the years ended 31 December 2008, 2009 and 2010, we recorded turnover of RMB37,852
million, RMB45,394 million and RMB56,168 million, respectively, representing a CAGR of 21.8%
between 2008 and 2010. For the three months ended 31 March 2011, we recorded turnover of
RMB19,824 million, representing an increase of 26.6% as compared to our turnover of RMB15,656
million in the corresponding period in 2010.
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OUR COMPETITIVE STRENGTHS
We are the largest and fastest growing hypermarket operator in China

According to Euromonitor estimates, we are the largest hypermarket operator in China in terms
of sales in 2010, with a total market share of 12% in the hypermarket sector. According to the same
source, we are also the fastest growing hypermarket operator in China in terms of market share
increase from 2008 to 2010. We believe that our scale of operations enables us to achieve significant
economies of scale and obtain favourable purchasing terms from our suppliers, which allow us to
offer our merchandise to our customers at competitive prices.

Based on Euromonitor data, the PRC hypermarket sector is expected to be the fastest growing
segment in the PRC consumer grocery retailing industry. From 2010 to 2015, the PRC hypermarket
sector is expected to grow at a CAGR of 15.4% in terms of sales, which compares to an expected
CAGR of 9.1% for the total PRC grocery retail sector according to Euromonitor. A key feature of the
PRC hypermarket sector is the low penetration rate of hypermarkets compared to more developed
markets such as the United States and France. Based on Euromonitor data, hypermarkets in the PRC
had a penetration rate of 2.4 stores per million people compared to 12.3 in the United States and 25.0
in France.

In view of our leading position in the PRC hypermarket sector and our ability to offer
competitively priced merchandise to our customers, we are confident that our Company is well
positioned to take advantage of the significant market potential of the PRC hypermarket industry.

We are the most productive hypermarket operator in China

According to Euromonitor estimates, we achieved the highest Sales per Average Number of
Stores in 2010. We believe that our ability to achieve such level of productivity is largely due to a
number of factors, including, among others: (i) our focus on offering a comprehensive range of
products at the best value for money which allows us to attract and maintain a large number of
consumers; (ii) the strategic locations of our hypermarket complexes in areas with high residential
populations and traffic flow driving higher customer traffic to our hypermarket complexes; (iii)
effective and efficient supply chain management which allows us to optimise our product mix; and
(iv) our ability to efficiently allocate resources and appropriately incentivise our employees to
achieve greater productivity.

Our dual banner model allows us to increase our geographical footprint and achieve deeper
market penetration in China

We believe that Groupe Auchan and Ruentex were among the first players to enter the China
hypermarket industry at the early stages of its development, and we believe that this gave us an “early
mover” advantage and provided us with an in-depth understanding of the regional demands in the
Chinese hypermarket industry as they evolved. As a result of our long-term commitment to providing
quality merchandise at the best value for money, both our “Auchan” and “RT-Mart” banners have
gained a widespread recognition as one of the leading hypermarket operators in China. We believe
that our dual banner model has contributed to, and will continue to contribute to our growth and
success.
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Our dual banner model has created synergies within our Company, including:

— sharing of successful ideas and exchange of benefits in management systems and
operational schemes and expertise;

— leveraging on information technology systems and sharing of technology expertise in
improving operational efficiencies and reducing costs;

— implementation of best practices from our Ultimate Controlling Shareholders’
international operations, and joint training of employees in store management systems and
customer service; and

— coordinated teams providing broader coverage in the selection of new sites for our
hypermarkets.

In addition, our strategy of operating under both the “Auchan” and “RT-Mart” banners has
allowed us to develop a wide geographical footprint in many regions in China within a short period
of time as we are able to attract a broad customer base due to the differences in customer appeal and
banner loyalty of our dual “Auchan” and “RT-Mart” banners. We have therefore been able to tap into
a large and diverse group of customers, and establish a significant presence in China, thereby
increasing our revenue stream.

We have a comprehensive nationwide network of hypermarkets, which are well-established in
strategic locations

We are a nationwide hypermarket operator with hypermarkets located in 21 out of 31 provinces,
autonomous regions and municipalities in China and we have obtained an in-depth understanding of
the needs and preferences of our customers at a local level. We believe our established nationwide
network of hypermarkets is well-positioned to continue capitalising on the anticipated strong growth
in consumer spending in China.

Our hypermarkets are located in strategic locations within residential retail districts of populous
cities with a high flow of customer traffic. We believe that our careful choice of locations allows us
to attract a high number and wide spectrum of consumers, which in turn generates a high volume of
customers and number of transactions at each of our hypermarkets. Each of our principal executive
offices under our “Auchan” and “RT-Mart” banners are responsible for identifying promising
locations for our new hypermarket complexes. Shortlisted sites are centrally coordinated by our
Operations Committee comprising senior management from both our “Auchan” and “RT-Mart”
banners. As a result, we are able to implement our expansion strategies centrally and deploy our
capital more effectively to support our growth.

In addition, we are able to leverage our knowledge and experience in operating in different parts
of China to penetrate new locations in China in which we do not yet have a presence. As of the Latest
Practicable Date, we had identified and secured 121 locations in China for our planned hypermarket
complex openings either through signed leases or acquired land plots, and had 51 hypermarkets under
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development which includes properties we own and properties under secured leases in China. The 51
hypermarkets under development are in various stages of construction. Of these 51 hypermarkets
under development, 35 hypermarkets under development are expected to commence operations in
2011 and the remaining hypermarkets are expected to commence operations in 2012. The remaining
70 out of the 121 hypermarkets in respect of which we have identified and secured locations for their
planned hypermarket openings are currently expected to commence operations in 2012 or thereafter.
The amount of capital expenditure required to set up a self-owned hypermarket complex typically
ranges from approximately RMB230 million to RMB270 million. The amount of capital expenditure
required to set up a hypermarket complex on leased premises typically ranges from approximately
RMB55 million to RMB65 million. However, the exact amount required depends on factors such as
the location and size of the planned hypermarket complex.

The 121 locations which we have identified and secured for our planned hypermarket openings
are located in the following regions: 45 in Eastern China, 18 in Northern China, nine in North-eastern
China, 20 in Central China and 29 in Southern China. The planned hypermarket complexes will be
operated under “Auchan” or “RT-Mart” banners.

We intend to finance part of the development of these planned hypermarket complexes using the
net proceeds from the Global Offering and utilise our internal resources and/or other means of
financing including, without limitation, debt financing to finance the remaining part of such
development.

In addition to the necessary business licences, operating hypermarkets in the PRC requires
approvals, licences and permits such as hygiene licences, fire department approvals and permits for
the sale of certain regulated products. For details of the approvals, licences and permits required for
the operation of the hypermarket business, please see the section headed “Regulations — Approvals,
Licences and Permits”. Generally, it takes three to six months to obtain the necessary approvals,
licences and permits to commence operating a hypermarket, depending on various factors including
the size of the hypermarket complex and the region in which it is located.

We have advanced and customised information technology systems

We believe that a key contributor to our growth is our in-depth understanding of local needs and
our ability to respond quickly to changing consumer preferences. Each of our “Auchan” and
“RT-Mart” banners has advanced and customised information technology systems used for
procurement, sales and inventory management which enable us to identify and quickly react to
changes in customer preferences by adjusting our product mix, stock levels and pricing in each of our
hypermarkets, and effectively monitor and manage the performance of each of our hypermarkets.

Our information technology systems are built with a wide range of reliable data management
tools and support key aspects of our business, including procurement, sales and inventory control. For
example, our procurement system is programmed for automatic re-ordering. Our information
technology systems also allow for real time response to sales data and other key performance
indicators such as products-in-stock and inventory levels. Together with our supply chain
management systems which are programmed to minimise product shortage and the occurrence of out
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of stock situations and to estimate our working capital requirements, we are able to operate efficiently
and productively with minimal disruptions to our day to day operations. Our information technology
systems also support our cash management, in-store systems, logistics systems, human resources and
other administrative functions.

We are also able to derive other benefits from our information technology systems such as the
ability to (i) monitor and analyse information collected from all of our hypermarkets on a daily basis,
which allows us to manage our business in a timely and effective manner; and (ii) analyse and
monitor current market trends. Further, as our information technology systems used for procurement,
sales and inventory management are customised by our in-house information technology department
and are therefore scalable, we have the flexibility to upgrade and tailor them to our specific needs
to ensure that our business operations are adequately supported as we expand further. With our
advanced and customised information technology systems, we believe that we are able to
continuously improve our operations according to market demand while remaining flexible to
respond to changes in our customers’ needs and preferences.

Our experienced management team and motivated and well-trained employees have fostered a
customer-oriented corporate culture

The hypermarket business is a consumer driven business and we are committed to offering the
highest standards of customer service and the best shopping experience at our hypermarket
complexes. Our experienced management team and motivated and well-trained employees have
enabled us to successfully establish a customer-oriented corporate culture which provides a strong
foundation to maintain and enhance our long term competitiveness.

As one of the world’s leading hypermarket operators, Groupe Auchan has introduced and
implemented many global best practices and international standards of operational excellence in our
Company. Ruentex, a well respected Taiwan-based conglomerate, has provided us with a deep insight
into the PRC retail market and local consumer trends and tastes. Members of our Board and our senior
management team, comprising our executive Directors, our Chief Executive Officer, our Chief
Financial Officer and the chief executive officers of our key operating subsidiaries originate from
both Groupe Auchan and Ruentex and they have a proven track record in the retail industry and an
in-depth understanding of the hypermarket business and local consumer preferences. Our senior
management team has on average over 15 years of experience in the hypermarket business. They are
dedicated to the sustainable growth of our business. We rely on their insight into the China
hypermarket business and their ability to identify and secure strategic locations for the establishment
of our hypermarkets to grow our business. Most of the members of our current senior management
teams under both our “Auchan” and “RT-Mart” banners have been with us since the establishment of
our Company in 2000. We believe that our stable senior management team has been critical in
ensuring consistent application of our development and operating strategies and the provision of
quality services over the years.
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We believe that our employees are important to our success as the quality and efficiency of the
services we provide are dependent on them. We focus on the development of our employees through
the implementation of comprehensive training programmes to enhance employee loyalty, reduce
attrition rates, improve skills and service standards and increase productivity. For example, we
provide regular in-house training for our employees on operational expertise and customer service.
We offer our employees performance-linked incentives through our Auchan Scheme and RT-Mart
Scheme which enable our employees to directly participate in the success of our principal PRC
operating subsidiaries. Please see the paragraph headed “— Employees — Employee Trust Benefit
Schemes” of this section of the prospectus for more details on our Employee Trust Benefit Schemes.

OUR STRATEGIES

Our principal long-term goal is to further strengthen our leading market position in the
hypermarket industry in China. We aim to achieve this goal by implementing the following strategies:

Further strengthen our market position by expanding our retail network

We intend to further enhance our leading position in the hypermarket business in China by
increasing our market penetration and expanding our retail network. As the largest hypermarket
operator in China in 2010 in terms of sales according to Euromonitor estimates, we believe that we
are well-positioned to take advantage of the growth potential and opportunities offered by many
regions in China. Our expansion plans have evolved from focusing on first-tier key cities such as
Shanghai and Beijing to expanding in lower tier cities, such as Nanjing, Suzhou, Hangzhou, Ningbo,
Jinan, Hefei, Dongguan, Wuhan, Changde, Shenyang, Mudanjiang, Xi An and Lanzhou and the
suburban areas of first tier cities, where we foresee significant growth potential. During the Track
Record Period, we opened a total of 90 hypermarket complexes in China, and subsequent to the end
of the Track Record Period up to the Latest Practicable Date, we opened two additional hypermarket
complexes. As at the Latest Practicable Date, we had identified and secured 121 locations in China
for our planned hypermarket complex openings either through signed leases or acquired land plots,
and had 51 hypermarkets under development which include properties we own and properties under
secured leases in China.

The key factor affecting the expansion of our hypermarkets operations is the selection of
suitable locations. We will continue to adopt a methodical and stringent approach in evaluating and
selecting suitable locations for the establishment of new hypermarkets, such as local population
density, accessibility, profitability and proximity to our competitors. For more information on our site
selection criteria and process, please see the paragraph headed “— Selection of location for our
hypermarket complexes”. Further, in order to optimise our profitability, maintain our operational
flexibility and ensure that our hypermarkets continue to be located in prime locations, we intend to
continue our flexible strategy of owning or leasing our premises according to availability, cost and
other considerations.
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Continue to prioritise customer satisfaction through our customer oriented approach

Our strategy is to provide our customers with a comprehensive range of products at the best
value for money, and maintain excellent customer service standards. In order to maintain and enhance
our competitive position, we will continue to focus on our customers and prioritise their needs and
preferences, and continue to provide value-added services, such as our in-house bakery and
ready-to-eat delicatessen sections, to attract our customers to our hypermarkets. We also intend to
provide new products and services targeted at mid to high-end consumers so as to attract more of such
consumers to our hypermarkets. We will also continue to review and adjust the tenant mix at our retail
galleries according to our understanding of customer preferences, to ensure that the product mix at
our retail galleries caters to our customers’ needs, enhances their shopping experience and maximises
our rental return. We also plan to continue developing our own private label brand products as they
offer our customers alternative merchandise at different price points.

We plan to leverage the combined knowledge of our dual “Auchan” and “RT-Mart” banners and
rely on data collected to keep abreast of changes in consumption behaviour. Together with our in
depth understanding of the PRC market, we intend to build on our current position and improve our
customers’ experience and satisfaction when shopping with us.

Appeal to our customers through improving and remodelling our hypermarket complexes

We plan to continue to improve and remodel our existing hypermarket complexes by
undertaking renovations and upgrading works to address the changing needs and preferences of our
customers and enhance their shopping experience. These efforts include (i) the remodelling of our
hypermarket layout by optimising and/or expanding the sales floor area of our hypermarkets to
further improve our merchandise offerings and customer flow within our hypermarkets; (ii)
renovating and upgrading of the exterior facade and interiors of our hypermarket complexes; and (iii)
regular improvement and maintenance works on our store decorations. Further, we adopt uniform
standards for remodelling, upgrading and renovation works for our hypermarkets under each of our
“Auchan” and “RT-Mart” banners, in order to maintain a consistent “Auchan” and “RT-Mart” store
ambience for our customers.

We believe that these efforts not only make our hypermarket complexes more attractive to our
customers and provide them with a more comprehensive and enjoyable shopping experience, but they
also enhance the recognition of, and identification with, our “Auchan” and “RT-Mart” banners by our
customers, thereby reinforcing customer loyalty.

Continue improving our operating efficiency and supply chain management
We plan to further improve our operating efficiency and supply chain management by:
— continuing to refine our management and store operating systems based on the
performance of our hypermarkets and feedback from our customers and local management

teams;

— investing further in our information technology and data management systems to improve
productivity, time savings and increase our operating efficiency;
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— continuing to strengthen our relationships with our key suppliers through strategic
cooperation and closer coordination;

— expanding and upgrading our existing distribution centres to improve the efficiency of our
inventory and supply management. We will also establish new distribution centres in
strategic locations to serve our existing and new hypermarkets if it is cost effective and
efficient to do so; and

— continuing to implement best practices of our Ultimate Controlling Shareholders’
international operations, and from the know-how derived from regular visits to
international hypermarket operators, in our store management systems and customer
service standards.

Capture additional synergies through sharing operational and management expertise and
systems between our two banners

We will seek to realise further synergies through sharing expertise and best practices and
strategically adopting management and operating systems between our dual banners to further
improve our hypermarket management at the individual store level and to differentiate ourselves from
our competitors. We will also continue to leverage on both banners” information technology systems
to improve our efficiency in procurement, sales and inventory management and logistics and reduce
operating costs. Further, we intend to selectively capitalise on the strengths and expertise of our
Company by conducting joint training sessions for employees under both banners and continue to
selectively implement the best practices of our Ultimate Controlling Shareholders’ international
operations.

Maintain our corporate culture and continue to focus on training

Our employees are critical to our business. We have implemented clearly defined staff-training
policies and assessment procedures and plan to continue investing in training programmes and other
resources that enhance our employees’ skills and productivity. We will continue to focus on providing
training to our employees to develop their understanding of our customer oriented corporate culture
and service quality standards to enable them to continue to meet our customers’ changing needs and
preferences. Through our in-house training centres, our employees not only receive comprehensive
training on areas such as (i) responsibilities to customers on product quality and customer services;
(i) competitive pricing policies; and (iii) the operational procedures of our hypermarkets, but also
obtain regular updates on developments in management and market trends.

We will continue to regularly review and update our employee compensation plans and bonuses
based on their individual performance so that our employees are suitably incentivised.
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We have a unified strategy to encourage a harmonious decision-making environment to align
Shareholders’ interests

We operate our “Auchan” and “RT-Mart” banners under the objectives set out in the
above-mentioned strategies in a unified manner. Notwithstanding that some of our operational
functions are separately handled by the principal executive offices and the relevant management team
for each of the “Auchan” and the “RT-Mart” banners, each executive office and its management teams
will have regard to the above strategies in performing their functions. In addition:

(a) all key management and operational matters of our Company require unanimous consent
of all our Directors;

(b) the management teams for each of the “Auchan” and the “RT-Mart” banners have an
agreed set of principles upon which business decisions are made, which include:

(i) ensuring full reporting transparency and full compliance with the relevant procedures
and deadlines;

(i) avoiding any unilateral declarations or actions by either banner;

(iif) maintaining price competitiveness against the major competitors in the hypermarket
business; and

(iv) supporting each other when dealing with other parties, stakeholders and the media.

Our Operations Committee gives the management teams of each of the “Auchan” and the
“RT-Mart” banners a platform to share key information and know-how on financial matters,
information technology, human resources and operational matters such as site selection, products,
logistics and sourcing. No voting will take place at the meetings of our Operations Committee but
representatives from our “Auchan” and “RT-Mart” banners are encouraged to openly discuss issues
which promotes a culture of resolving disputes in a unanimous manner. The members of our
Operations Committee will then report their findings and/or suggestions to our Company’s Chief
Executive Officer who will then report the same to our Board on the relevant issue.

In addition, we have established an investment committee comprising our Executive Directors,
certain members of our senior management, including the respective chief financial officers of our
“Auchan” and “RT-Mart” banners and the financial controller and finance manager of “Auchan” and
“RT-Mart”, respectively (the Investment Committee). The Investment Committee is a platform for
open discussions on key matters regarding investments. Members of the Investment Committee meet
to report, review and discuss, project status and performance and provide information to the Board.

We consider our overall marketing, expansion and operational strategies as a whole with the
“Auchan” and the “RT-Mart” banners operating and developing from a unified set of strategies and
agreed principles for our management and operations.
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We believe that our dual banner model aligns Shareholders’ interests and encourages Groupe
Auchan and Ruentex to make decisions which benefit both banners and maximise profitability for us.
Accordingly, we do not consider that this dual banner model gives rise to any risk of over-
concentration of, or unhealthy competition among, our hypermarket complexes in any specific
region. In particular, it is a key objective of our Operations Committee that there is effective
communication between members on expansion plans to review new projects and to follow up on
existing projects. The members of the Operations Committee are to keep in regular communication
with each other and each project must have regard to the following parameters:

— no project considered by either banner can be located within 2.5 kilometres of an existing
store or a project already approved to be operated by the other banner (unless agreed
otherwise by both banners); and

— the banners are not to bid on the same project when one of them has already initiated
discussions with the developer of the project or owner of the site.

As such, there is no specific criterion for determining under which banner a new hypermarket
complex is operated so long as the above principles are met.

OUR BUSINESS

We operate hypermarket complexes in China comprising our hypermarkets and retail galleries.
Our hypermarkets provide a comprehensive range of food and non-food merchandise with the aim of
satisfying all of our customers’ routine shopping needs. Our retail galleries offer merchandise and
services which are complementary to the product offerings in our hypermarkets, including stores and
services such as branded apparel stores, footwear stores, casual dining restaurants, pharmacies,
dry-cleaners, banking services and other specialty stores.

We believe our integrated hypermarket and retail galleries format is a highly effective model
that caters to the needs of our customers and provides a comprehensive and enjoyable one-stop
shopping experience.

We operate in China under two well-recognised banners — “Auchan” (lX %) and “RT-Mart” (K
). As at 31 December 2010, we were the largest hypermarket chain in China in terms of total sales
in 2010, according to Euromonitor estimates. As at the Latest Practicable Date, we operated a
network of 156 “RT-Mart” hypermarkets and 41 “Auchan” hypermarkets in China.

The “Auchan” banner, founded by Groupe Auchan, is well-known internationally. As at 31
December 2010, there were 416 hypermarkets worldwide operating under the “Auchan” banner
and/or operated by Groupe Auchan, including the “Auchan” hypermarkets in China operated by us
and “RT-Mart” hypermarkets in Taiwan operated by Groupe Auchan. The “RT-Mart” banner, founded
by Ruentex, is well-known within the Greater China region with a strong presence in Taiwan. As at
31 December 2010, there were 22 “RT-Mart” hypermarkets in Taiwan.

We will continue to operate our hypermarkets in China under these two banners as we believe
that our customers are accustomed to and have identified themselves with the “Auchan” and
“RT-Mart” banners.
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Retail network
Our existing stores

We are a nationwide hypermarket operator with hypermarket complexes located across 21 out
of 31 provinces, autonomous regions and municipalities in China. We have been strategically focused
in Eastern China and the more prosperous provinces, as well as in four other broad regions in the
PRC, comprising Northern China, North-Eastern China, Central China and Southern China.

Our hypermarket complexes are located in populous cities within residential neighbourhoods or
prime shopping districts, along major roads or otherwise readily accessible to public transport. We
design our hypermarket complexes to provide parking facilities and well connected transport links.
We also provide shuttle bus services for our customers to some of our hypermarket complexes. We
believe that the strategic locations and accessibility of our hypermarket complexes improve brand
visibility and customer traffic.

Contracted Stores

As at the Latest Practicable Date, we operated 12 Contracted Stores under our “RT-Mart”
banner. We began arrangements to operate Contracted Stores with Contracted Store Owners in 1999,
during the early stages of the development of the “RT-Mart” banner in the PRC. The circumstances
leading to our entry into the Contracted Store arrangements vary. In certain cases, the Contracted
Stores were set up by the Contracted Store Owners, who approached “RT-Mart” to enter into the
contracting arrangements with them to benefit from using the set of trademarks, management
know-how and operational expertise of the “RT-Mart” banner. In other cases, the Contracted Store
Owners preferred the adoption of a Contracted Store model to leasing the relevant store to us in order
to enjoy a fixed return for their stores. We believed that these viable arrangements could allow us to
quickly expand in the PRC market and allow our banners to achieve faster penetration. We also
believe that the “RT-Mart” trademarks, trade names, management know-how and operational
expertise and systems could upgrade the branding, management and operations of these Contracted
Stores, thereby achieving synergistic values. Under our arrangements with the Contracted Store
Owners, we pay the Contracted Store Owners a fixed fee to allow us to operate the hypermarkets,
applying our own trademarks, trade names, management know-how and operational expertise and
systems. The Contracted Store Owners provide the store, equipment and facilities for us to carry out
our hypermarket business in return for an annual fee, calculated as either a fixed amount or a fixed
percentage of the store’s sales revenue, and any remaining profit or loss relating to the operation of
the store is attributable to us. As we bear the risks and rewards of the store’s operation, the revenue,
operating expenses and results relating to the operation of the Contracted Stores are included in our
consolidated statements of comprehensive income on a line-by-line basis and the net profit or loss
relating to the operation of the stores attributable to us is recorded as an amount due from or to the
Contracted Store Owner, as applicable. Sales of inventories by us to the Contracted Stores are
eliminated and the stores’ inventories as of the reporting period end are incorporated in our
consolidated statements of financial position. Prepaid cards bought by customers which may be used
to purchase goods in our other stores are recorded as “advance receipts from customers” within “trade
and other payables” in our consolidated statements of financial position, and a corresponding
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receivable from the Contracted Store is recognised. We had 13 Contracted Stores during the Track
Record Period, one of which was converted to a leased store in June 2011. The total fixed fee paid
to the Contracted Store Owners for the years ended 31 December 2008, 2009 and 2010, and the three
months ended 31 March 2011 was approximately RMB115 million, RMB112 million, RMB100
million and RMB26 million, respectively. The revenue from the Contracted Stores for the years ended
31 December 2008, 2009 and 2010, and the three months ended 31 March 2011 was RMB6,906
million, RMB6,126 million, RMB6,085 million and RMB1,685 million, respectively.

While we do not have any ownership interest in the Contracted Stores, we are entitled to the
revenue and responsible for the costs and expenses of these hypermarkets. We have not entered into
labour contracts with the employees of the Contracted Stores and they are not employed by us. The
store equipment and facilities of the Contracted Stores are also not owned by us. It is generally
provided under the contracting arrangements between the Company’s relevant subsidiaries and the
Contracted Store Owners that (a) our operation of the Contracted Stores shall be in compliance with
relevant laws and regulations; and (b) any rights, obligations and liabilities arising from or in relation
to the operation of the Contracted Stores shall be enjoyed and assumed by the Company’s contracting
subsidiaries during the term of the relevant contracting arrangements. As such, our contracting
subsidiaries will only be held liable, directly or indirectly, for losses and damages in relation to the
operational activities of the Contracted Stores. The Contracted Store Owners are companies
established in the PRC and are not related to any Controlling Shareholder, Director or senior
management of our Company or their respective associates. We do not intend to enter into similar
arrangements in the future or renew our existing arrangements when they expire. Our 12 Contracted
Stores have an average remaining term of approximately 22 years, with expiry dates ranging from
April 2015 to July 2042.

Please see “Appendix | — Accountants’ Report” to this prospectus for details of the accounting
treatment of the financial results, assets and liabilities of the Contracted Stores and the total fixed fee
payable to, the Contracted Store Owners during the Track Record Period.
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The following map shows the locations of our hypermarket complexes in China as at the Latest
Practicable Date:

Inner Mongol

[ Autonomous Re Heilongjiang

M North-eastern China
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M Eastern China
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Yunnan 6
Guangdong

Southern China@>  Guangxi /( O
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Jiangxi

A total of Stores

North-eastern China Central China Eastern China
A total of 19 RT-Mart stores A total of 12 stores, including 3 Auchuan A total of 112 stores, including 34
stores and 9 RT-Mart stores Auchuan stores and 78 RT-Mart stores
City/Town No. of City/Town No. of No. of City/Town No. of No. of City/Town No. of No. of
RT-Mart Auchuan RT-Mart Auchuan  RT-Mart Auchuan  RT-Mart
stores stores, stores stores stores, stores stores

1. Qigihaer 20 31. Lanzhou 1 39. Lianyungang 1 74. Haiyan 1

2. Jiamusi 1 32. Xi’an 1 40. Xuzhou 20 75. Hangzhou 1 1

3. Haerbin 2 33. Chengdu 3 41, Huaibei 1 76. Changxing 1

4. Songyuan 1 34. Jingzhou 1 42. Sugian 1 77. Shaoxing 1

5. Mudanjiang 1 35. Wuhan 1 43. Yancheng 1 78. Fuyang (Zhejiang) 1

6. lilin 3 36. Changde 1 44, Jianhu 1 79. Zhuji 1

7. Shenyang 3 37. Nanchang 1 45. Xinghua 1 80. Tonglu 1

8. Anshan 2 38. Changsha 3 46. Huainan 1 81. Jiande 1

9. Chaoyang 1 47. Hefei 1 82. Quzhou 1

10. Jinzhou 1 48. Nanjing 3 3@ 83. Shangyu 1

11. Yingkou 1 49. Jurong 1 84. Zhoushan 1

12. Changchun 1 50. Yangzhou 1 2 85. Cixi 1
51. Zhengjiang 1 1 86. Ningbo 2 1

Northern China Southern China 52. Danyang 1 87. Fenghua 1

A total of 29 stores, including 4 Auchuan A total of 25 RT-Mart stores 53. Taixing 1 88. Taizhou 1

stores and 25 RT-Mart stores 54. Jiangyin 1 89. Ruian 1
55. Changzhou 3 3 90. Dongtai . 1

City/Town No. of No. of City/Town No. of 56. Maanshan 1 1 91. Fuyang (Anhui) 1

Auchuan RT-Mart RT-Mart 57. Wuhu 2 1 92. Jiashan 1
stores stores stores 58. Suyang 1

59. Yixing 2

13. Beijing 4 1 93. Zhangzhou 1 60. Huzhou 1 1

14. Tangshan 1 94. Xiamen 1 61. Rugao 1

15. Tianjin 2 95. Chaozhou 1 62. Tongzhou 1

16. Baoding 1 96. Shaoguan 1 63. Nantong 1 1@

17. Jinan 4@ 97. Zhaoging 1 64. Zhangjiagang 1 2

18. Zibo 1 98. Guangzhou 3 65. Wuxi 2 12

19. Yantai 1 99. Dongguan 4 66. Changshu 2 1@

20. Weihai 1 100. Shenzhen 1 67. Taicang 1

21. Rongcheng 1 101. Yangjiang 1 68. Kunshan 1 1

22. Laiyang 1 102. Foshan 3 69. Suzhou 1 6

23. Qingzhou 1 103. Zhongshan 2 70. Shanghai 6 15

24. Qingdao 4 104. Jiangmen 1 71. Wujiang 2

25. Linyi 1 105. Liuzhou 1 72. Jiaxing 1 1@

26. Jining 1 106. Beihai 1 73. Pinghu 1

27. Weifang 1 107. Haikou 2

28. Laiwu 1 108. Jinjiang 1

29. Binzhou 1

30. Taian 1

Notes:

(1) The 197 stores above include the 12 Contracted Stores.

(2)  Areas in which the Contracted Stores are located.
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The following table sets out the details of our hypermarket complexes that were in operation as
at 15 May 2011:

GFA of hypermarket

Region® Number of hypermarket complexes complexes (sq.m.)
“Auchan” “RT-Mart” “Auchan” “RT-Mart”

hypermarkets hypermarkets hypermarkets hypermarkets®
Eastern China.......... 34 77 1,349,958.54 1,938,068.58
Northern China......... 4 25 124,989.76 593,384.73
North-Eastern China. . ... - 19 - 554,060.16
Central China.......... 3 9 117,939.82 241,703.44
Southern China......... - 25 - 638,994.26
Total................. 41 155 1,592,888.12 3,966,211.17
Notes:

(1)  We define our regions as follows:

Eastern China: Shanghai, Jiangsu, Zhejiang, Anhui

Northern China: Beijing, Tianjin, Hebei, Henan, Shandong, Shanxi, western part of Inner Mongolia
North-Eastern China: Liaoning, Jilin, Heilongjiang, eastern part of Inner Mongolia

Central China: Hunan, Hubei, Jiangxi, Chongqing, Sichuan, Shaanxi, Gansu, Ningxia, Qinghai, Xinjiang, Tibet
Southern China: Fujian, Guangdong, Guangxi, Hainan, Guizhou, Yunnan

(2)  The GFA of our “RT-Mart” hypermarkets includes the GFA of our 13 Contracted Stores as at 15 May 2011.

The following sets out the number of our hypermarket complexes as at 31 December 2008,
2009, 2010 and 31 March 2011 and as at the Latest Practicable Date and the number of new stores
opened in the years ended 31 December 2008, 2009 and 2010 and the three months ended 31 March
2011 and during the period between 31 March 2011 and the Latest Practicable Date:

Total number of Total number of hypermarket
hypermarket complexes complexes opened
During the
period
between 31
Three March 2011
As at months and the
As at the Latest ended Latest
31 Practicable Year ended 31 Practicable
As at 31 December March Date 31 December March &
Banner 2008 2009 2010 2011 2008 2009 2010 2011
“Auchan” .. 31 35 41 41 41 11 4 6 - -
“RT-Mart”.. 101 121 143 154 156 16 20 22 11 2

We did not close any hypermarket complexes during the Track Record Period.
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As at the Latest Practicable Date, we had identified and secured 121 locations in China for our
planned hypermarket complex openings either through signed leases or acquired land plots, and had
51 hypermarket complexes under development which include properties we own and properties under
secured leases in China. 46 of the 51 hypermarkets under development are under the “RT-Mart”
banner, of which 40 are leased properties and 6 are owned properties. The remaining 5 of the 51
hypermarkets under development are under the “Auchan” banner, all of which are leased properties.
The 51 hypermarket complexes under development are in various stages of construction. Of these 51
hypermarket complexes under development, 35 hypermarkets under development are expected to
commence operations in 2011 and the remaining hypermarket complexes are expected to commence
operations in 2012. The remaining 70 out of the 121 hypermarket complexes in respect of which we
have identified and secured locations for their planned hypermarket openings are currently expected
to commence operations in 2012 or thereafter. The majority of the hypermarkets operating under the
“Auchan” banner are located on owned properties and the majority of the hypermarkets operating
under the “RT-Mart” banner are located on leased properties, requiring a lower initial capital
investment by us. As such, the “RT-Mart” hypermarkets have historically opened stores at a faster rate
given the lower capital expenditure needs and the potentially greater choices in site selection as well
as existing infrastructure being in place (in some cases), resulting in a higher number of stores under
the “RT-Mart” banner. The amount of capital expenditure required to set up a self-owned hypermarket
complex typically ranges from approximately RMB230 million to RMB270 million. The amount of
capital expenditure required to set up a hypermarket complex on leased premises typically ranges
from approximately RMB55 million to RMB65 million. However, the exact amounts required depend
on factors such as the location and size of the planned hypermarket complex.

The 121 locations which we have identified and secured for our planned hypermarket complex
openings are located in the following regions: 45 in Eastern China, 18 in Northern China, nine in
North-eastern China, 20 in Central China and 29 in Southern China. The planned hypermarket
complexes will be operated under “Auchan” or “RT-Mart” banners.

We intend to finance the development of these planned hypermarket complexes using the net
proceeds from the Global Offering and from our internal resources and other means of financing
including, without limitation, debt financing.

In addition to the necessary business licences for operating hypermarkets, operating
hypermarkets in the PRC requires approvals, licences and permits such as hygiene licences, fire
department approvals and permits for the sale of certain regulated products. For details of the
approvals, licences and permits required for the operation of the hypermarket business, please see the
section headed “Regulations — Approvals, Licences and Permits”. Generally, it takes three to six
months to obtain the necessary approvals, licences and permits to commence operating a
hypermarket, depending on various factors including the size of the hypermarket complex and the
region in which it is located.

From 1 January 2011 to the Latest Practicable Date, we opened 13 new hypermarket complexes.
Please see the paragraph headed “— Our Strategies — Further strengthen our market position by
expanding our retail network” for more details of our expansion strategy.
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Size and Design

The typical GFA of our hypermarket complexes ranges in size from approximately 35,000 sq.m.
to 45,000 sq.m. The sales area of our hypermarkets ranges in size from approximately 6,000 sq.m.
to 17,000 sq.m., with an average size of 8,800 sq.m. Our decision on the size of our hypermarket
complexes is largely determined by the availability of suitable retail space. We design each of our
hypermarket complexes to include car parking spaces for our customers to provide a convenient
shopping experience. The size of the car parks in each of our hypermarket complexes is determined
by the hypermarket complex’s location, the availability of space and the amount of customer traffic
that we anticipate.

We use standardised exterior designs for our hypermarkets under each of our “Auchan” and
“RT-Mart” banners. We also employ uniform standards for the layout of our hypermarkets under each
of our two banners, designed with the convenience of our customers and operational efficiency in
mind to maintain quality levels while decreasing operating costs. Key features of our store layout
include: (i) wide central aisle with a width of approximately five metres; (ii) grid design for our sales
areas; and (iii) uniform location of products. In distinguishing our “Auchan” and “RT-Mart”
hypermarkets, the exterior facade and layout design between our dual banners are separate and
distinctive.

“Auchan” hypermarkets “RT-Mart” hypermarkets
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The GFA of our retail galleries ranges in size from approximately 4,000 sg.m. to 6,000 sq.m.
Our retail galleries offer merchandise and services that complement the merchandise offering in our
hypermarkets to increase our customers’ convenience and satisfaction. For further information on our
retail galleries, please see the paragraph headed “— Rental of retail spaces”. Our tenants for our retail
galleries include branded apparel stores, footwear stores, casual dining restaurants, pharmacies,
dry-cleaners, banking services and other specialty stores.

Management and operation of our business

Our overall direction and business strategies are determined by our Directors. Our Directors are
also responsible for the proper implementation of corporate governance policies, budget,
performance of our companies, financial policies, the establishment of appropriate risk management
measures, business expansion strategies and capital expenditure plans. Our executive Directors work
closely with our principal executive offices in managing our nationwide network of hypermarket
complexes. We have also established an Operations Committee which is comprised of members of our
senior management and our other senior personnel. Our Operations Committee is in charge of the
overall supervision of our operations and reports directly to our Chief Executive Officer.

The principal executive offices of each of our “Auchan” and “RT-Mart” banners are located in
Shanghai. Our principal executive offices are primarily responsible for formulating policy, reviewing
the merchandise and brand mix in our hypermarkets and retail galleries, cash flow and financial
management, human resources and supervising our overall performance. In addition, specific teams
in our principal executive offices are responsible for selecting potential sites for new stores and
negotiation of land purchases or leases for our hypermarket complexes. These operational offices are
managed by members of our senior management and our other senior personnel under the direct
oversight of our Company’s Operations Committee.

Our “Auchan” hypermarket complexes are placed under the direct oversight and supervision of
our “Auchan” principal executive office. The store managers in our respective “Auchan”
hypermarkets directly report to our “Auchan” principal executive office for the implementation of
business management strategies.

Our “RT-Mart” hypermarket complexes are placed under the oversight of five regional offices
in each of Eastern China, Northern China, North-Eastern China, Central China and Southern China
which supervise the operations of our “RT-Mart” hypermarket complexes in their respective regions.
Our “RT-Mart” regional offices will report to the principal executive office of our “RT-Mart” banner
in Shanghai for the implementation of business management strategies.

Our hypermarket complexes

Our hypermarket complexes comprise our hypermarkets and retail galleries, offering a broad
range of food and non-food merchandise.

Our hypermarkets

We adopt different operating models for our “Auchan” and “RT-Mart” hypermarkets with the
same objective of providing quality merchandise and services to our customers.
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Our “Auchan” hypermarkets operate by way of a decentralised management system whereby
each hypermarket’s local management team (comprising the store manager and the store division
managers of the hypermarket) are given the commercial autonomy to manage the hypermarket in
accordance with local needs and demands. Other than the implementation of general operational
guidelines determined by our “Auchan” principal executive office in Shanghai, such as mix, range
and positioning of merchandise within our “Auchan” hypermarkets, the local management team of
each “Auchan” hypermarket is able to determine the type and quantity of certain categories of
merchandise and the positioning of such merchandise within the hypermarket based on the needs of
local customers without higher management approval.

Our “RT-Mart” hypermarkets are also managed by their local management teams but operate
through a more centralised management system, whereby the mix, range and positioning of
merchandise within our “RT-Mart” hypermarkets are planned and supervised by the respective
“RT-Mart” regional offices. The local management teams of each “RT-Mart” hypermarket provide
recommendations on local merchandise mix and volume to their respective regional office to ensure
that local needs and preferences of our customers are captured and reflected in the local merchandise
offering in each “RT-Mart” hypermarket.

The day-to-day operations of our “Auchan” and “RT-Mart” hypermarkets are handled at the
level of the local management team and are supervised by our store managers. Our store managers
are also responsible for supervising the regular quality control inspections of merchandise and the
formulation of promotion strategies in their respective hypermarkets.

Our retail galleries

Our retail galleries located in our hypermarket complexes are managed by us, while our
individual third party tenants remain responsible for their own merchandise and staff in their
respective retail stores. Our principal executive offices manage our retail galleries centrally and make
key decisions in respect of the mix of retailers, choice of tenants and the negotiation of leases. The
daily maintenance of our retail galleries is managed by the respective local and regional management
teams who are also in charge of rental collection, cleaning and security.

Selection of location for our hypermarket complexes

We believe that the selection of the location for our hypermarket complexes is crucial to the
success of our operations. In the selection process, we carefully consider the following key factors:

— population density, customer traffic and vehicle traffic;
— customer accessibility;

— potential growth of local population;

— development potential and future development trends;

— estimated spending power of the population and local economy;
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— profitability and payback period, estimated on the basis of the expected sales potential;

— marketing or strategic benefits;

— proximity and performance of competitors in the surrounding area; and

— site characteristics and suitability with the specifications of our building plans.

We conduct a thorough site review and analysis based on the above factors before we decide on
the location of our hypermarket complexes. Our principal executive offices under our “Auchan” and
“RT-Mart” banners are responsible for selecting potential sites for new “Auchan” and “RT-Mart”
hypermarket complexes respectively. Shortlisted sites are centrally coordinated by our Operations
Committee, comprising senior management from both our “Auchan” and “RT-Mart” banners, to avoid
locating our new hypermarket complexes in the vicinity of our existing or other planned new
hypermarket complexes.

Where land plots in suitable locations are available for acquisition, we prefer to acquire them
to minimise the impact of any future increase in commercial real estate rent on our business, and
potential operational disruptions in the event we are unable to renew our leases on commercially
acceptable terms. Upon the purchase of a new location, we typically begin the development of our
hypermarket complex as soon as possible in accordance with the requirements of the relevant PRC
regulatory authorities. As at the Latest Practicable Date, we own the premises on which we operate
49 of our hypermarket complexes and two Contracted Stores.

As at the Latest Practicable Date, we operated 136 hypermarket complexes at premises leased
by us. Our leases typically run for 20 years with the option to renew them for up to a further 20 years.
The rental payment terms of our leases typically provide for (i) agreed fixed rental (which will be
periodically adjusted at a predetermined rate); (ii) a fixed rental or a variable rental based on a
percentage of our sales, whichever is higher; or (iii) a variable rental based on a percentage of our
sales. Please see the paragraph headed “— Our Properties” for more details on our leasing
arrangements.

As at the Latest Practicable Date, we also operated 12 Contracted Stores. Out of the 12
Contracted Stores, seven are located on properties leased by the Contracted Store Owners, three are
located on properties owned by the Contracted Store Owners and one is located on a property owned
by us. The remaining Contracted Store operates on two properties, of which one property is owned
by us and the other is owned by the Contracted Store Owner. Please see the paragraph headed “—
Our Business — Retail network” for more information about our Contracted Stores.
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Our merchandise

The choice of merchandise offered at our hypermarkets is determined by reference to customer
preferences. We aim to provide our customers with a comprehensive range of food and non-food
merchandise from international and domestic brands at the best value for money. The determination
of the merchandise volume and mix that we offer in our hypermarkets is generally controlled at three
levels: (i) central control at our principal executive offices; (ii) regional control by the regional
offices (in the case of our “RT-Mart” hypermarkets); and (iii) local control by each hypermarket’s
local management team.

For our “Auchan” hypermarkets, general merchandise mix available to each of our “Auchan”
hypermarkets is centrally controlled by our “Auchan” principal executive office to ensure that
inventories across each of our hypermarkets are standardised. The number of mandatory merchandise
items (being standard merchandise we offer in each of our “Auchan” hypermarkets) and the total
number of SKUs offered by each of our “Auchan” hypermarkets are based on separate catalogues
detailing the specific brands and the general patterns of consumption behaviour. Merchandising mix
and volume for additional merchandise offerings at each “Auchan” hypermarket are determined by
the store’s local management team. Our store’s local management team have the commercial
autonomy to decide on the local merchandise offering in their respective hypermarkets based on the
needs and preferences of local customers.

For our “RT-Mart” hypermarkets, general merchandise mix, the number of mandatory
merchandise items (being standard merchandise we offer in each of our “RT-Mart” hypermarkets) and
the total number of SKUs available in each of our “RT-Mart” hypermarkets are similarly centrally
controlled by our “RT-Mart” principal executive office which issues specific catalogues detailing
such information to our five “RT-Mart” regional offices. Each regional office further determines
additional merchandise to be offered by the “RT-Mart” hypermarkets in their region, with due
consideration to local consumption patterns. At the individual store level, our store’s local
management team for each of our “RT-Mart” hypermarkets provide further input on the mix and
volume of local merchandise to effectively cater to the local needs and preferences of our customers.

Using our information technology systems, we actively manage our inventory and regularly
revise the assortment of products available at each of our hypermarkets. In this manner, we are able
to localise our merchandise offering in response to local requirements and to meet the changing needs
and preferences of our customers.

Merchandise categories

The merchandise offered at each of our hypermarkets can be divided into five broad categories:
textile, electrical merchandise, bazaar, MCP and fresh products. Examples of merchandise under each
of these categories are as follows:

— Textile: clothes, shoes and home textiles;

—  Electrical merchandise: audio/video products, home appliances and consumer electronics;
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— Bazaar: stationery, DVDs, sports and leisure products, electric bicycles and household
products;

— MCP: dairy products, wine and beverages, personal and house cleaning products and
grocery products; and

— Fresh products: vegetables and fruits, meat, seafood, bakery and pastries.

We believe that our comprehensive merchandise offering has enhanced our attractiveness to
customers which we believe contributes to increased sales, brand loyalty and customer satisfaction.

Private label merchandise

In addition to brand name products, we also offer private label merchandise under each of our
banners encompassing a variety of food and non-food categories which are produced by selected
suppliers. We seek to offer our private label merchandise at different price points as compared to
similar branded products. We believe that even though our private label merchandise only accounts
for a relatively small percentage of our turnover, such products are important components of our
business as we are able to include quality merchandise at attractive prices and maximise customer
satisfaction by offering our customers alternative merchandise at different price points.

We maintain strict procedures and standards in selecting suppliers of our private label
merchandise to ensure that such suppliers have obtained the relevant licenses and permits for the
production of food and non-food merchandise. Our internal quality control teams verify all required
licences and permits before we enter into supply agreements and continuously monitor the validity
of such licences and permits. We also engage independent third parties to conduct supplier audits on
our private label suppliers from time to time.

Merchandise return policy

Our customers have the right to return our merchandise if they are dissatisfied with them after
their purchase. The merchandise return policy offered by our hypermarkets complies with relevant
PRC laws and regulations. Our customers generally have seven days after purchase to return
merchandise for a refund of cash or 15 days after purchase for an exchange. Certain merchandise,
such as goods which cannot be resold for hygiene reasons, alcohol and fresh products, are not eligible
for exchange or refund. The local management team of each of our hypermarkets is given the
discretion to extend our merchandise return policy on a case by case basis. During the Track Record
Period, the value of returned merchandise was insignificant.
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Our pricing policies
General food and non-food merchandise

We strive to provide value for money merchandise to our customers. In order to ensure that
prices of our general merchandise remain competitive, we regularly monitor the retail prices of
similar merchandise offered by our competitors located in the same catchment area. Pricing
comparisons are generally carried out by each of our hypermarkets individually unless we have
hypermarkets of the same banner operating in close proximity or sharing the same catchment area.
We adjust our prices from time to time to remain competitive compared to our local competitors. Due
to our emphasis on controlling costs, relationship with our suppliers and our effective pricing
strategy, we have been able to support our attractive pricing policy for our merchandise.

Private label merchandise

Our private label merchandise is generally priced lower than similar brand name products sold
in our hypermarkets to offer our customers alternative products at different price points. Due to the
absence of marketing and advertising expenses for such merchandise and the large volume of our
orders, we can purchase our private label merchandise at relatively lower prices and, accordingly,
offer such items to our customers at more attractive prices.

Merchandising and procurement strategy

We purchase substantially all of the merchandise sold in our hypermarkets from suppliers of
domestic and international brands based in the PRC including merchandise from the PRC subsidiaries
or affiliates of international suppliers.

We aim to provide a comprehensive range of quality merchandise at competitive prices to our
customers. We believe that the quality of our suppliers plays an important part in our merchandising
strategy. The selection of our suppliers for each of our banners is made centrally by our respective
banners’ supplier committees which meet regularly, and consist of senior management and
representatives from our respective banner’s procurement teams. The suppliers committees oversee
and manage the quality of the merchandise supplied to ensure strict adherence to quality standards.

We consider the following factors in selecting our suppliers:

— quality of merchandise offerings;

— financial stability;

— merchandise selection;

— price competitiveness of merchandise;

— suitability of merchandise to local needs; and
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— after-sales services.

Our supplier committees also conduct a strategic review of their respective banner portfolio and
merchandise catalogues from time to time.

Our “Auchan” and “RT-Mart” banners negotiate and sign their respective suppliers contracts
separately. For each of our suppliers, we generally use a standardised supply contract, typically with
a term of one year.

Please see the paragraph headed “— Our Suppliers” for more information about our suppliers.

Rental of retail spaces

In addition to our hypermarket operations, we also manage retail galleries within our
hypermarket complexes in which we lease store spaces to third party tenants. Our tenants offer
products and services which are complementary to those offered in our hypermarkets, and include
stores and services such as branded apparel stores, footwear stores, casual dining restaurants,
pharmacies, dry-cleaners, banking services and other specialty stores. We believe that such an
arrangement is complementary to our hypermarkets business and increases our customers’
convenience and enhances their shopping experience. We believe that offering convenient one-stop
shopping and a variety of merchandise will continue to attract customers to our hypermarket
complexes.

The tenants operating the stores in our retail galleries are responsible for the inventory,
management and sale of their own merchandise. We generally enter into annual lease arrangements
with our gallery tenants based on our standard lease agreement, which sets out details of the leased
area, the tenant’s business, the rental duration and rent, payment arrangements, cooperation regarding
expansion, decoration and maintenance, and responsibilities for ancillary costs such as design,
decoration and fitting expenses. Rental is usually a fixed amount, although we may offer some of our
tenants a variable rent which is linked to their monthly sales. Rental is usually collected monthly. Our
local management team at each individual hypermarket complex oversees the day to day management
of the retail gallery in its hypermarket complex, such as operating hours, marketing and promotion
events, and provides cleaning and security services. We continually assess and review the mix and
offerings at our retail galleries to ensure that our third party tenants meet our requirements and satisfy
our customers’ needs and preferences.

MARKETING AND PROMOTIONS

Our marketing strategy aims to increase customer loyalty and to attract new customers to our
hypermarket complexes through a combination of direct advertising, promotion campaigns, customer
membership programmes and the launch of co-branded credit cards.

To develop our marketing strategies, we conduct customer satisfaction surveys to collect market
data relating to customer behaviour and feedback from customers. We also interview customers at our
hypermarkets using questionnaires which cover, among others, pricing, their shopping experience,
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their product preferences and the effectiveness of our marketing efforts in comparison with our
competitors. The information obtained from these surveys and questionnaires allows us to further
improve our merchandising mix, marketing strategies and our pricing policies and thereby helps us
to determine our expansion strategies. Customer suggestions and complaints are collated, analysed
and addressed regularly.

Leaflets and promotional campaigns

Our marketing activities include the distribution of leaflets in our hypermarket complexes and
direct mailing of such leaflets to members (under our “RT Mart” customer membership programme)
and to households close to our hypermarket complexes to promote our promotional merchandise. We
conduct a variety of sales and promotional campaigns within our hypermarkets. We also conduct such
sales and promotional campaigns in conjunction with our third party gallery tenants from time to
time. These initiatives are generally timed to coincide with the Chinese festive holidays and include
seasonal sales during Chinese New Year, National Day and Mid-Autumn Festival holidays. During
our sales and promotional campaigns, we offer our customers discounted goods, promotional
vouchers and special seasonal products, such as Chinese New Year snacks and Mid-Autumn Festival
mooncakes, to encourage greater patronage at our hypermarket complexes and increase sales.

Customer membership programmes

We launched our “RT-Mart” customer membership programme for our “RT-Mart” banner in
1998. Under this programme, members are issued membership cards which can be used in any of our
“RT-Mart” hypermarkets to enjoy certain shopping privileges, such as discounted prices for selected
merchandise and free delivery of merchandise subject to minimum spending requirements.

Our “RT-Mart” customer membership programme has the additional benefit of providing us with
basic information on our members and statistics of their shopping history. Based on such information,
we are able to analyse the shopping habits of our customers and continue to tailor and develop our
merchandise assortment to meet their changing needs and preferences.

As at the Latest Practicable Date, we had approximately 15 million members under our
“RT-Mart” customer membership programme. We are exploring the possibility of initiating a similar
membership programme in our “Auchan” hypermarkets.

Co-branded credit cards

Each of our “Auchan” and “RT-Mart” banners has launched a co-branded credit card with banks
in the PRC. Our “Auchan” hypermarkets introduced the “Red Bird” credit card issued by the Bank
of China and the Shenzhen Development Bank in 2007 and our “RT-Mart” hypermarkets introduced
the “CCB Long” credit card issued by China Construction Bank in 2008. Each of the co-branded
credit cards carries our “Auchan” or “RT-Mart” banner and the name of the issuing bank.

We believe that such co-branded credit cards can further increase customer loyalty and enhance
the image of our banners. They also enable us to maintain a database for direct marketing and sales
promotions. Other than offering our co-branded cardholders the financial benefits of credit payment
on their purchases, our co-branded credit cards also entitle our cardholders to certain shopping
privileges.
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Pre-paid cards

We issue pre-paid cards under each of our banners to cater to customers who prefer the
convenience of using pre-paid cards and also to encourage our customers to purchase our pre-paid
cards as gifts for family and friends. This improves sales at our hypermarkets. We began issuing
pre-paid cards under the “Auchan” banner in 2006 and under the “RT-Mart” banner in 2005. Cash that
we receive from the issuance of pre-paid cards is recorded under “advance receipts from customers”
under trade and other payables on our balance sheet, but is not recognised as turnover until the
customers pay for our goods or services using the balance carried in the pre-paid cards rather than
other methods of payment such as cash or credit cards. Pre-paid cards for our “Auchan” banner
hypermarkets issued through Shanghai Unionpay are also accounted for in the manner described
above as we receive the cash when our “Oney” cards are sold to customers. However we also book
a fee based on the amount used by our customers when the cards are used to purchase goods in our
“Auchan” banner hypermarkets. Such fee paid to Shanghai Unionpay represents compensation for
processing the transactions made using the pre-paid cards, because they incur certain expenses during
the transaction, and is not a rebate to Shanghai Unionpay. We first engaged Shanghai Unionpay to
issue our “Oney” cards in 2009 which was a commercial decision taking into account the costs,
benefits and risks involved. Although the issuance of pre-paid cards does not immediately and
directly increase sales, we believe that pre-paid cards bring stability to our turnover because
customers are more incentivised to buy goods and services from our stores when there is no additional
cash outlay when they pay for such goods and services with pre-paid cards. Our pre-paid cards
typically have a one year validity period which we believe is in line with industry practice. Advance
receipts from customers represent the unutilised balance of pre-paid cards sold to customers by us.

We are in the process of planning the implementation of the conditions as set out in the Notice
and will have full implementation of the conditions once the detailed implementation rules and
regulations are issued by the relevant PRC governmental departments. Our PRC legal advisers, Jun
He Law Offices, expect that detailed implementation rules and regulations on the pre-paid cards will
be issued in the near future and these rules and regulations will provide further details on the
arrangement of issuing pre-paid cards based on the provisions stated in the Notice. Jun He Law
Offices, our PRC legal advisers, are also of the view that under the relevant PRC laws and
regulations, we are currently not required to apply for the competent authorities’ approval or permit
for our issuance of pre-paid cards.
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As at 31 December 2008, 2009 and 2010 and 31 March 2011, the balance of our pre-paid cards
payable was approximately RMB2,062 million, RMB2,727 million, RMB4,046 million and
RMB4,745 million, respectively. The amount of newly issued pre-paid cards and utilised amount of
the pre-paid cards during the year or period in the Track Record Period is as follows:

(RMB million)
Balance as at 1 January 2008 .. ... ... ... . ... 1,027
New cards ISSUB. . . . ..ot 4,576
Utilised amount . . ... ... o 3,541
Balance as at 31 December 2008. . . ... .. ... . . 2,062
Balance as at 1 January 2009 . ... .. 2,062
New cards iSSUB. . . . . .ot 5,916
Utilised amount . . ... ... 5,251
Balance as at 31 December 2009. . . ... .. ... . . 2,727
Balance as at 1 January 2010 . ... ... ... 2,727
New cards iSSUBd. . . . . ..o 9,601
Utilised amount . . ... ... . 8,282
Balance as at 31 December 2010. . . ... ...ttt 4,046
Balance as at 1 January 2011 ... ... ... ... 4,046
New cards ISSUB. . . . . .ot 4,165
Utilised amount . . .. .. 3,466
Balance as at 31 March 2011 ... .. ... .. . . 4,745

For the years ended 31 December 2008, 2009 and 2010 and the three months ended 31 March
2011, our sales revenue from the use of pre-paid cards was RMB3,541 million, RMB5,251 million,
RMBS8,282 million and RMB3,466 million respectively, which comprised 9.4%, 11.6%, 14.7% and
17.5% of our turnover, respectively.

Please see the section headed “Risk Factors — Risks Relating to the Retail Industry in the PRC
— PRC policies, laws and regulations prohibiting the issuance of pre-paid cards may have a material
and adverse impact on our operations” for further details on our pre-paid cards.

Marketing expenses

During the Track Record Period, our total marketing expenses accounted for less than 1% of our
total turnover.
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CASH MANAGEMENT

Cash represents a significant proportion of our sales proceeds. Payment by our customers at our
hypermarkets are handled by our cashiers at our check-out counters. We reconcile our cash proceeds
received from our sales against receipts recorded in our point-of-sale systems in all of our
hypermarkets on a daily basis, and we deposit our cash proceeds with banks typically on the next
morning.

As we handle a significant amount of cash every day, we adopt stringent internal control
procedures for the handling of cash in our hypermarkets. Our daily cash proceeds are only handled
by our cashiers, and surveillance cameras are set up in all of our hypermarkets to monitor the
activities around the cashiers’ counters. We also conduct daily checks on our cash proceeds against
the records of deposit of cash from the bank and sales reports to ensure that sales are properly
recorded by the point-of-sale systems. Our Directors are of the view that there were no material
internal control deficiencies in our cash management system during the Track Record Period. We
have appointed an external advisory firm to perform certain agreed-upon procedures in relation to
internal controls on selected business process level controls at selected stores, including our cash
management system, and no major findings were identified. Please see the paragraph headed
“— Internal Control” for more details.

We have also purchased insurance against loss by theft or robbery for excess cash held at our
hypermarkets. As at the Latest Practicable Date, we have not experienced any significant loss of cash
by theft or robbery.

INVENTORY MANAGEMENT

Our hypermarkets utilise a computerised inventory management system, which allows us to
track the inventory level and movement of our SKUs on a real time basis. Our inventory management
system also records specific information in respect of our inventory such as stock description,
merchandise mix and positioning, prices and sales on an individual store basis. As the inventory
management systems of all our “Auchan” and “RT-Mart” hypermarkets are synchronised with our
respective “Auchan” and “RT-Mart” principal executive offices in Shanghai, we are able to share
such information and data in real time, thereby allowing us to control our inventories across each
banner’s hypermarkets effectively. Further, each SKU in our hypermarkets is coded with a unique bar
code, and details of such items will be instantly displayed on the screens of our check-out counters
when scanned through a barcode scanner. All information on checked out merchandise is stored in our
information technology systems and available to our principal executive offices immediately.

We place orders with our suppliers based on the results of our analysis of customer demand and
merchandise mix requirements to fit our customers’ preferences through our automated stock
replenishment systems. Orders are placed based on data generated from our inventory management
systems in relation to current inventory levels as well as forecasted and historical inventory and sales
data. Our store managers are responsible for ordering the products in each of our hypermarkets.
Given the wide range of merchandise we offer in our hypermarkets, we do not have standard
inventory retention days for our inventories. We closely monitor our inventory levels to ensure that
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our inventories are optimised by adopting a first-in, first-out policy for all our merchandise. In
particular, we actively monitor our food merchandise, and promptly dispose of food items when their
shelf life has expired and they are no longer fit for sale.

Fresh products, such as fruit, vegetables, dairy products and bread, are generally ordered daily
or every two days because of their short shelf life, while non-perishable products, such as frozen
products, groceries and alcoholic beverages, are typically ordered less regularly. It takes an average
of approximately two days to execute orders, from the point of placing the order to delivery. We strive
to keep our inventory turnover days for all products to an optimum level.

All of our “RT-Mart” hypermarkets in our Eastern and Northern China regions are supported by
two regional distribution centres located in Eastern and Northern China, respectively. As our
distribution centres can accommodate large deliveries, they act as central delivery points for many
of our suppliers in these regions, thereby reducing delivery delays and allowing us to better control
our inventories in our “RT-Mart” hypermarkets. For more information on our distribution centres for
our “RT-Mart” hypermarkets, please see the paragraph headed “— Distribution centres”.

Distribution centres

Our hypermarkets are supported by a supply chain which aims to minimise out-of-stock
products and transportation costs and maximise the selection of merchandise available to customers.
We source most of our merchandise directly from manufacturers and suppliers.

All of our “RT-Mart” hypermarkets in Eastern and Northern China are supported by two
regional distribution centres located in Eastern and Northern China, respectively, while a portion of
our merchandise continues to be delivered by our suppliers directly to our hypermarkets in these
regions. Our distribution centres in Eastern and Northern China commenced operations in 2005 and
2010 respectively. Orders are placed directly with our suppliers and products are delivered directly
to the respective distribution centre for storage. Merchandise is delivered to each hypermarket based
on each hypermarket’s orders and stock levels. We believe our distribution centres enable us to better
manage our retail distribution network and optimise the volume of products we purchase from our
suppliers, thereby streamlining logistics and reducing our operating costs. Merchandise is delivered
from our distribution centres to our hypermarkets using our own fleet of transport vehicles or third
party transport companies. Our automated stock replenishment systems in our distribution centres
work seamlessly with our inventory management systems in each of our “RT-Mart” hypermarkets in
the respective regions, and these systems enable us to monitor, manage and respond to changes in
customer demand and inventory levels efficiently. As at the Latest Practicable Date, we had two
distribution centres for our “RT-Mart” hypermarkets under construction in our Southern and
North-Eastern China regions. Barring unforeseen circumstances, we expect to commence operations
of these distribution centres by the end of 2011.

We believe that our distribution centres have provided us with the following benefits:

— streamline and consolidate certain administrative functions, logistics procedures and
manpower requirements from the individual hypermarket level into the distribution centre
level;
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— reduce costs by using our own in-house warehousing facilities in our distribution centres;

— reduce transportation costs by consolidating the delivery of merchandise from our
suppliers to one location instead of individual deliveries to each of our hypermarkets, and
consolidating delivery of various products from our distribution centres to each individual
hypermarket; and

— Dbetter control over our inventory with reduced stock shortages in stores due to the use of
our automated stock replenishment systems.

For our “RT-Mart” hypermarkets that are not served by a distribution centre, the individual store
managers will place orders for merchandise directly with our suppliers which will deliver the
merchandise ordered directly to the relevant hypermarket.

Currently, most of the merchandise offered in our “Auchan” hypermarkets are directly delivered
to our “Auchan” hypermarkets by our suppliers. We are currently running a trial distribution centre
for our “Auchan” hypermarkets in Eastern China for selected product lines.

QUALITY CONTROL

We apply a set of stringent internal and external quality control measures. We have established
strict quality control procedures at all of our hypermarkets and distribution centres. In particular, we
place a strong emphasis on ensuring that our food merchandise meets high quality and safety
standards. Our stock receiving team at each distribution centre and at each hypermarket performs a
series of daily checks on food merchandise upon delivery. These include checks on appearance, smell,
packaging, date of production, expiry date, net weight and brand logo. Insofar as fresh products, dairy
products and meats are concerned, approval documents and certificates have to be made available to
us for verification before we can officially receive the products. The division managers at each
hypermarket also conduct weekly checks on our food merchandise. These checks are based on
standard criteria determined by our quality control department in our respective principal executive
offices and are based on international standards set by independent third party organisations such as
SGS SA. Our store managers at each hypermarket conduct monthly checks based on such guidelines
to ensure high quality standards are maintained. Our commitment to maintaining high quality and
safety standards also includes engaging external third parties to conduct regular and random quality
checks on our food merchandise based on international standards.

Separately, we have adopted strict criteria for the selection of our suppliers to ensure that the
products we sell are of high quality. We have a quality assurance group which conducts regular
evaluations at our suppliers’ factories to ensure that their production standards for the merchandise
we purchase from them meet our criteria. We also conduct regular checks on our suppliers’ factories
for our private label merchandise. For food merchandise made on-site in our own bakery and
delicatessen sections, we conduct hygiene checks and quality and safety checks based on SGS SA
standards. In 2010, one of our “Auchan” hypermarkets in Shanghai obtained an I1SO 22000
certification in food safety systems which is a testament to our stringent quality and safety standards.
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In the view of our Directors, there are no product liability claims that would have any material
and adverse impact on our operations or financial condition. Further, our supply contracts with our
suppliers provide that all product liability in respect of any product supplied to us and sold in our
hypermarkets will be borne by the suppliers. We have not suffered from any product liability claims
which were, individually or on an aggregate basis, material during the Track Record Period. See
“Risk Factors — Risks Relating to the Retail Industry in the PRC — We may be subject to product
liability claims relating to defective products” for more details.

OUR CUSTOMERS

Our customers comprise mainly the customers of our hypermarkets and our retail galleries
tenants. Due to the nature of our operations, the majority of our customers are individual residents
living in the area surrounding our hypermarkets. Our hypermarket customers typically settle
payments in cash or by electronic payment methods such as credit and debit cards. Please see
“— Rental of retail spaces” in this section of the prospectus for details of our arrangements with
tenants of our retail galleries.

None of our customers accounted for more than 5% of our turnover for the years or period
during the Track Record Period.

OUR SUPPLIERS

Our purchases from our top five suppliers accounted for approximately 8.16%, 8.31%, 7.73%
and 6.65% of our total purchases for the years ended 31 December 2008, 2009 and 2010 and the three
months ended 31 March 2011, respectively. All of our five largest suppliers have had relationships
of more than 10 years with us. For more details on our criteria for selecting suppliers, please see the
paragraph headed “— Merchandising and procurement strategy”.

The title and ownership of the merchandise pass from our suppliers to us upon receipt of the
merchandise.

Our suppliers may assign their promoters to promote merchandise in our hypermarkets. These
promoters are not under our payroll.

We usually enter into supply agreements of at least one year with our suppliers, subject to our
standard terms and conditions. In most cases, when orders placed with a particular supplier exceed
the agreed amount, we will be entitled to a percentage rebate or discount on the purchase price as
agreed with the supplier. Our usual payment credit terms with our suppliers are no longer than 60
days.

None of our Directors or any of their respective associates (as defined in the Listing Rules) or,
so far as our Directors are aware, any Shareholder who owned 5% or more of our issued Share capital
as at the Latest Practicable Date, has any interest in any of our five largest suppliers for the years
ended 31 December 2008, 2009 and 2010.
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COMPETITION

The PRC retail market has become increasingly competitive in recent years. We believe the
principal bases of competition in the PRC between hypermarket operators are pricing, range of brands
and merchandise, and convenience of locations. Our key direct competitors include both domestic
and international hypermarket operators such as the Brilliance Group, Carrefour, Wal-Mart, Tesco
and China Resources Enterprise as well as several regional and local hypermarket operators. Each of
these chains has an established presence in the PRC and is continuing to open hypermarkets and/or
hypermarket complexes in the same cities where we have opened or intend to open our hypermarkets.

Although we also face competition for market share from all kinds of modern grocery retail
formats and chain stores such as supermarkets, we believe that due to the difference in the business
model between hypermarkets and such operators — hypermarket operators aim to provide low retail
prices and a wide range of merchandise on a large scale to customers while other modern grocery
retail formats operate on significantly smaller scales with higher priced merchandise and offer a
smaller range of merchandise — the impact of such competition is not significant. In addition to
competition from competing hypermarkets and other modern grocery retail formats, we also face
competition from other retailers such as discount stores, department stores and specialist stores for
non food products. In addition, although internet retail is not currently a major player in the retail
industry in the PRC, we expect competition from internet retail to increase in the future as the market
develops.

We believe that price will continue to be a key factor in determining our success, and
competition may exert downward pressure on the pricing of our products. However, we believe that
our scale of operations, operational efficiency, and focus on providing a comprehensive range of
merchandise at the best value for money, as well as our ability to provide our customers with a
convenient, comprehensive and enjoyable shopping experience, sets us apart from our competitors.

We believe that we enjoy strong recognition from our customers for each of our “Auchan” and
“RT-Mart” banners and our customer-oriented approach in responding swiftly to customers’ needs
and preferences. In addition, we believe that we have a number of other competitive strengths,
namely our size, geographical coverage and the speed at which we are growing in the PRC
hypermarket sector, the strategic locations of our hypermarkets, our experienced management team
and our motivated employees and our efficient operational management. For details of our
competitive strengths, please see the paragraph headed “— Our Competitive Strengths”.

INFORMATION TECHNOLOGY

We use an integrated information technology system that covers major aspects of our business,
including procurement, sales and inventory management systems, in-store systems, financial
management and other administrative systems. Our information technology systems provide for the
real time exchange of accurate information between our hypermarket complexes, distribution centres,
regional offices and principal executive offices, including detailed reports for each of our
hypermarkets at the close of business everyday.

Our advanced and customised information technology systems used for procurement, sales and
inventory management enable us to identify and quickly react to changes in customer preferences by
adjusting our product mix, stock levels and pricing in each of our hypermarkets, and effectively
monitor and manage the performance of each of our hypermarkets.
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Our inventory management systems record specific information of our inventory such as stock
description, merchandise mix and positioning, prices and sales on an individual store basis, and
works with our automated stock replenishment systems in our distribution centres and hypermarkets
to identify merchandise shortages or slow-moving merchandise in any of our individual hypermarkets
in order to place the appropriate orders with suppliers on a timely basis. Such statistical information
also enables us to analyse consumer preferences and adjust our merchandise mix where necessary. As
such, our management is able to make efficient pricing and inventory management decisions. For our
in-store management and operations, we utilise point of sale systems, which record sales of
merchandise and generates receipts for such sales, allowing us to reconcile our cash and inventory
through one database on a real-time basis.

Each of our principal executive offices utilises a centralised financial management system
which performs functions of financial accounting, budgeting and statement management for our
“Auchan” and “RT-Mart” banners. Our financial management systems also generate daily, monthly
and annual sales and profitability reports. They allow for cross referencing of our financial data
against our operating data and facilitate our budget analyses and accounting processes as well as the
tracking of our key performance indicators. Part of our financial management and other operating
systems are supported by Auchan International Technology, a subsidiary of our Ultimate Controlling
Shareholder, Groupe Auchan. Please see the section headed “Relationship with our Controlling
Shareholders and Connected Transactions” for more information.

EMPLOYEES
Staff

We had 69,628, 81,469, 96,804 and 94,588 employees as at 31 December 2008, 2009 and 2010
and the Latest Practicable Date, respectively. Our employees comprise in-store personnel,
management, IT and administrative, finance, marketing, procurement, logistics personnel and
Contracted Stores personnel who sign contracts directly with the Contracted Stores. The following
table shows the number of our employees as at the Latest Practicable Date:

As at the Latest Practicable Date

No. of Employees % of total
In-store personnel .. .......... .. .. ... . ... . . ... 80,521 85.44%
Management . . ... .. 1,966 2.09%
IT and Administrative . . .............. .. ... ...... 2,009 2.13%
Finance . . ... . 838 0.89%
Marketing . ... ... 204 0.22%
Procurement and Logistics . ...................... 2,819 2.99%
Contracted Stores personnel . ..................... 6,231 6.61%
Total . ... 94,588 100%
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Our employees’ remuneration consists of a basic salary and performance-linked incentives. Our
performance-linked incentives consist of additional remuneration payments determined based on
each employee’s performance and position as well as on a range of quantitative and qualitative
performance measures, such as the number of stores opened, average sales per store, the number of
customers per store or other relevant measures. We also have in place our Employee Trust Benefit
Schemes in which our employees may participate. Please see the paragraph headed “— Employee
Trust Benefit Schemes” for further details of our Employee Trust Benefit Schemes. Our remuneration
policy seeks to attract and retain qualified employees primarily by offering competitive remuneration
packages.

We enter into separate labour contracts with each of our employees, the terms and conditions
of which are in compliance with relevant PRC labour laws and employment decrees. Our employees
participate in various pension and benefit schemes organised by the relevant PRC municipal and
provincial government under which we are required to make monthly contributions. The local
government is responsible for the planning, management, and supervision of these schemes,
including collecting and investing the contributions, and paying out pensions to retired employees.

As advised by Jun He Law Offices, our PRC legal advisers, we have complied with all of the
relevant national and local labour and social welfare laws and regulations and have paid relevant
contributions as required by such laws and regulations in all material aspects during the Track Record
Period.

Training

We believe that our emphasis on training our employees improves our operations and efficiency
as well as our customer service standards. It incentivises and encourages our employees to remain
loyal to us and builds a strong corporate culture within our Group. Accordingly, we have put in place
training programmes for our management and other employees to enhance their skills and
productivity and improve their career development prospects.

As at the Latest Practicable Date, our “Auchan” banner had one training centre in Shanghai and
our “RT-Mart” banner had a total of five regional training centres which are located in our Eastern
China, Northern China, North-Eastern China, Central China and Southern China regions for the
training of new employees as well as for conducting upgrading and career development programs for
all levels of personnel. Management also receive additional managerial training and coaching.

Employee Trust Benefit Schemes

We have in place an employee trust benefit scheme for our employees, including our directors
and senior management, under each of our “Auchan” and “RT-Mart” banners. The Auchan Scheme
allows our “Auchan” employees to share the success of our key operating subsidiary ACI under our
“Auchan” banner while the RT-Mart Scheme allows our “RT-Mart” employees to share the success
of our key operating subsidiary CIC under our “RT-Mart” banner. The criteria for eligible participants
in the Auchan Scheme and the RT-Mart Scheme include (a) such participant having been an employee
of ACI, CIC or their respective subsidiaries (as the case may be) for at least six months (inclusive)
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up to the date of evaluation of the increase in the value of the operations (business increase) of
ACHK or CIC (as the case may be) by independent experts; and (b) such participant remaining as an
employee of ACI, CIC or their respective subsidiaries (as the case may be) on the date of transaction
where the units of beneficial rights are allocated.

The Auchan Scheme and the RT-Mart Scheme are each implemented by way of a trust
arrangement. Under the trust arrangements, ACI and CIC will make cash payments on behalf of the
employees for their relevant employer’s contribution to the trust (employer’s contribution), and our
employees may make voluntary cash contributions to the trust (employee’s contribution). The trustee
of each scheme manages the funds in the trust by using a portion of the funds to invest in cash and
cash equivalents (cash-like assets), and using the remaining funds to purchase equity interests (share
portion) in ACI or CIC, as the case may be, in accordance with the rules of the respective schemes.
Each employee is allocated units of beneficial rights in the trust based on their employer’s
contribution and employee’s contribution by the relevant settlor under the respective terms of the
Auchan Scheme and the RT-Mart Scheme. The employer’s contributions to each of the employees are
made by way of the respective company incentive policies under the Auchan Scheme and the RT-Mart
Scheme, subject to certain conditions being met, including each employee being an eligible employee
under the Auchan Scheme and the RT-Mart Scheme and that such employee would use such
employer’s contributions to purchase units of beneficial rights under the respective Auchan Scheme
and RT-Mart Scheme. The amount of employer’s contribution shall not exceed certain maximum limit
amounts prescribed under the terms of each of the Auchan Scheme and the RT-Mart Scheme. The
qualified employees may subscribe for units of beneficial rights once a year, typically in May or June
each year. The value of the share portion of each beneficial unit is determined based on an
independent evaluation of the business increase ratio of ACHK or CIC (as the case may be) by a
group of independent experts, including an independent third party from one of the four major
accounting firms which is not the Company’s reporting accountants. The group of independent
experts will issue an annual appraisal report on the business increase of ACHK or CIC (as the case
may be), based on the independent evaluation. The trustee of the Auchan Scheme and the RT-Mart
Scheme is Hwabao Trust Co., Ltd., a company incorporated in the PRC which is a subsidiary of Bao
Steel Group Co., Ltd. and Zhejiang Zhoushan Finance Bureau. The settlor of the Auchan Scheme is
Shanghai Auchan Information and Technique Development Co., Ltd., a company incorporated in the
PRC which is wholly-owned by ACI. The settlor of the RT-Mart Scheme is Shanghai Rose Consulting
Co., Ltd., a company incorporated in the PRC, which is wholly-owned by CIC.

Employees are permitted to dispose of units of beneficial rights which they hold in the relevant
trust once a year, in accordance with the rules of the relevant scheme. The units of beneficial rights
which are disposed of by such employees are either transferred to new participating employees that
year or repurchased by the respective trusts according to the rules of the relevant scheme. As it is the
intention of the settlors of the Auchan Scheme and the RT-Mart Scheme not to retain any beneficial
rights in the respective trusts, where the trusts repurchase the beneficial units, the trustees will pay
the selling employees a portion out of the trust’s cash-like assets in the trust property, thereby
reducing the size of the trust property. Subsequently, the beneficial units held by the settlors from
such purchases will be automatically cancelled.
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Under both schemes, returns attributable to the employer’s contribution will be forfeited if
employees withdraw their units of beneficial rights from the respective schemes within 5 years of
allocation. Employees may withdraw their employee’s contribution at any time without penalty.
Under our RT-Mart Scheme, employees who are at the level of store managers and above are
permitted to withdraw their beneficial rights only after retirement or after 25 years of service.

As at the Latest Practicable Date, 2.52% of ACI and 4.74% of CIC is held by the respective
trusts under the Auchan Scheme and the RT-Mart Scheme, calculated based on the actual paid-in
capital. Our Auchan Scheme and Ruentex Scheme are subject to a 15% limit of ACI and CIC’s
respective issued share capital. As at the Latest Practicable Date, none of our Directors are
participants in the Auchan Scheme and the RT-Mart Scheme. However, certain directors of our
subsidiaries are participants in the RT-Mart Scheme and their interests in beneficial rights in the
RT-Mart Scheme is less than 0.01%. Nevertheless, such participants do not enjoy any preferential
treatment as the treatment of all participants in the RT-Mart Scheme is equal and subject to internal
policies implemented in the RT-Mart Scheme.

The Auchan Scheme and the RT-Mart Scheme are not subject to the requirements of Chapter 17
of the Listing Rules as these schemes do not contemplate the grant of any options over new shares
or other new securities of our Company or any of our subsidiaries. Equity interests (rather than
options over new equity interests) in ACI and CIC are issued to the trustees of each scheme and each
qualified employee is allocated beneficial rights that they can dispose of for cash. Accordingly, no
shares in ACI or CIC will be issued to any qualified employee and therefore no share options in ACI
or CIC have been or will be granted to any qualified employee.

INSURANCE

We maintain different types of insurance policies to cover our operations, including
comprehensive properties insurance, public safety liability insurance, employer liability insurance
and employee health insurance. Our Directors are of the view that the current insurance coverage over
our assets and operations is in line with industry standards and is adequate.

As advised by Jun He Law Offices, our PRC legal advisers, our insurance policies complies with
the relevant laws and regulations in the PRC.

OUR INTELLECTUAL PROPERTY

Our hypermarkets operate under the jduchan, Muchan &f&'i] R @ ﬁ
RT-MMC‘ and Xﬁ:ﬁ trademarks in the PRC. We have registered the relevant “RT-Mart” logos and
devices in the PRC as trademarks. We have entered into a master trademark licence with our Ultimate
Controlling Shareholder, Groupe Auchan, for the licence of certain “Auchan” trademarks used in our
business. For details of our trademark licence agreement for our “Auchan” trademarks, please see the
section headed “Relationship with our Controlling Shareholders and Connected Transactions”. For
further details of our registered trademarks and trademarks under registration, please see “Appendix
VI — Statutory and General Information — Further information about our business — Intellectual
Property Rights — Trademarks” to this prospectus.
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OUR PROPERTIES

As at 15 May 2011, the total GFA of the properties occupied by us (excluding the 11 properties
where the Contracted Stores are located that are owned or leased by the Contracted Store Owners)
was 5,459,273.87 sq.m., among which 2,040,367.37 sq.m. were owned by us and 3,418,906.50 sg.m.
were leased by us. Our typical lease term is approximately 20 years with the option to extend for up
to 20 years, and the remaining term of our current leases range from 9 years to 20 years.

We believe that we have good title to the land and buildings owned by us and legitimate
leasehold to the properties leased by us, save as disclosed below.

Land Use Rights

As at 15 May 2011, we have obtained land use rights to 67 parcels of land, with the site area
of 1,487,129.89 sq.m. in aggregate. Land rights to 65 out of the 67 parcels of land have been granted
to us and, as advised by our PRC advisers, we have good title to occupy, use, lease, transfer or
otherwise dispose of such parcels of land.

Two out of our 67 parcels of land, on which our Auchan Zhongyuan hypermarket complex and
one of its warehouses are located, are allocated land. Pursuant to certificates and approvals issued by
the Shanghai Municipal Government in 1997 and 2001, respectively, we are entitled to use these
parcels of land for commercial and industrial purposes. However, under relevant PRC laws and
regulations, allocated land may only be used for non-commercial purposes. We have been advised by
Jun He Law Offices, our PRC legal advisers, that this arrangement with respect to our use of allocated
land does not comply with relevant PRC laws and regulations. Accordingly, we cannot assure you that
the PRC authorities will not deem our Auchan Zhongyuan hypermarket complex and its warehouse
to be in violation of the terms of our allocated land use rights. As a result, our land use rights
certificates may be revoked or we may be required to convert the land into granted land by payment
of an appropriate land premium for the land. The conversion price to be paid to convert the allocated
land to granted land would be determined through public bidding or through negotiations with the
price payable by taking into account various factors including, but not limited to, the results of
negotiations with the competent land bureau, the sale price of other comparable land in Shanghai at
the time of the conversion and the benchmark price for commercial land as published by the Ministry
of Land and Resources of the PRC. However, the actual conversion price per sq.m. we would have
to pay, if the competent land bureau were to require the conversion, may differ materially from our
estimation. If the PRC authorities require the land to be converted, we may be required to pay the
conversion price, which may be a substantial amount. According to oral consultations made with the
Shanghai Land Bureau, the land authority in Shanghai, by our PRC legal advisers, the Shanghai Land
Bureau confirmed that it will not impose any sanctions for our use of allocated lands for our Auchan
Zhongyuan Store and one of our warehouses as it considered that the issuance dates of the land use
rights certificates for such plots of land were earlier than the effective date of the relevant allocated
land catalogue issued by the Ministry of Land and Resources of the PRC.

In addition to the 67 parcels of land referred to above, we have also entered into land use right
grant contracts for nine parcels of land with the total site area of 541,486.69 sq.m. We are in the
process of applying for land title certificates for such parcels of land.
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Buildings and Construction Works

As at 15 May 2011, we have obtained title certificates for 52 buildings, with GFA of
1,538,164.13 sq.m. We have also passed the final inspection for six buildings with GFA of 225,669.51
sg.m. and are in the process of applying for the relevant title certificates. As advised by our PRC legal
advisers, we are able to occupy, use, lease, transfer or otherwise dispose of such buildings with title
certificates or which have passed final inspection.

In addition to the above, eight of our properties are undergoing development including six of
our hypermarket complexes, one distribution centre and one office building, and as advised by our
PRC legal advisers all necessary government approvals or permits for such development have been
obtained as at the Latest Practicable Date.

Leased Properties

As at the Latest Practicable Date, 136 out of the 197 hypermarket complexes we operate are
located on premises leased by us, and seven of the 12 Contracted Stores out of the 197 hypermarket
complexes we operate are located on premises leased by the Contracted Store Owners. Accordingly,
the lessor’s possession of valid and enforceable building ownership rights, or of the relevant rights
or authority to sub-lease such premises to us, is important to our business operation.

The following table shows the remaining terms under the lease agreements that we have entered
into as at 31 December 2008, 2009, 2010, and the Latest Practicable Date in relation to the 136
hypermarkets we operate on premises leased by us:

Number of lease agreements

As at
As at 31 December the Latest
Practicable
2008W 2009® 2010W Date®
Below 5years................. — — — —
S5yearstol0vyears............. — 1 1 1
10 yearsto 15 years . ........... 22 27 35 35
15 yearsto 20 years . . .......... 68 96 98 100
Above 20 years................ - — — —
Total . .......... .. . ... 90 124 134 136
Note:

(1)  These lease agreements do not include (i) the Contracted Stores we operated as at the Latest Practicable Date;
and (ii) stores that have not been opened as at the Latest Practicable Date but for which we have entered into
lease arrangements as at the respective dates.
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The following table shows the remaining terms under the lease agreements that our Contracted
Store Owners have entered into as at 31 December 2008, 2009, 2010, and the Latest Practicable Date
in relation to the seven Contracted Stores we operate on premises leased by the Contracted Store
Owners:

Number of lease agreements

As at
As at 31 December the Latest
Practicable
2008™ 2009 2010® Date™®
Below 5 years................. — — 1 —
Syearstol0vyears............. 2 2 2 2
10 yearsto 15 years . ........... 2 2 1 1
15 yearsto 20 years . . .......... 1 1 1 1
Above 20 years. ............... 2 2 2 2
Total ........... ... . ... 7 7 7 7
Note:

(1)  These lease agreements do not include the Contracted Stores that have been converted to leased or owned stores
as at the Latest Practicable Date.

We believe that we have legitimate leasehold to the leased properties, save as set out below. As
at the Latest Practicable Date:

. As we have not located landlords’ title certificates for two of our leased hypermarket
complexes, these landlords may lack requisite building ownership certificates to lease such
leased hypermarket complexes to us, or such premises may be mortgaged. Nevertheless,
we have been provided with the title certificates to the land for these properties and have
also requested the relevant lessors to rectify the defective titles. The relevant lessors have
agreed in the lease agreements entered into with us that they will assume liability for any
damage caused by such defects. As a result, our PRC legal advisers are of view that the
risk of our assuming liability for the use of buildings located on these premises is low;

. Four of our leased hypermarkets are located on land designated for restricted or
non-commercial use or are allocated land. If our use of these land is found to be contrary
to their designated use, the PRC authorities may claim the land from our landlords and
evict us, which may require us to relocate to alternative premises or cease operations at
those premises, and our business, financial condition and results of operations may be
materially and adversely affected. In the event we are evicted from our current locations
in such leased hypermarkets, we will use best efforts to relocate to alternative premises;

. The lease of 32 of our leased hypermarkets has not been registered with the relevant
government registration authorities. Our PRC legal advisers are of the opinion that the
effectiveness and enforceability of the lease agreements would not be affected by the
failure to register the lease and we are protected as tenants by relevant PRC laws and
regulations to legally occupy and use such leased hypermarkets in accordance with the
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lease agreements, unless the lessors do not have good title or have not obtained the
requisite government approvals or permits to lease to us these leased hypermarkets under
PRC laws. We have also requested the relevant lessors to rectify the defective titles.
Furthermore, the relevant lessors have agreed in the lease agreements that they will assume
liability for any damage caused by such defects.

Waiver from Certain Valuation Report Requirements

Owing to our substantial number of properties, we have applied to the SFC for an exemption
and the Hong Kong Stock Exchange for a waiver from strict compliance with certain of the valuation
report requirements contained in paragraph 34(2) of the Third Schedule to the Hong Kong Companies
Ordinance and Rules 5.01 and 5.06 and paragraph 3(a) of Practice Note 16 of the Listing Rules,
respectively. Please see the section headed “Waivers from Compliance with the Listing Rules and the
Companies Ordinance” for further details of our property waiver application.

INTERNAL CONTROL

An internal control team and an internal audit function are set up and operational under the
“RT-Mart” banner and the “Auchan” banner respectively. The internal control team under the
“RT-Mart” banner conducts a number of routine and non-routine checks on operations and
hypermarkets under the “RT-Mart” banner covering the key controls in business processes to help
identify areas for continuous improvement. The internal audit function under the “Auchan” banner
conducts its internal audit activities on the operations and hypermarkets under the “Auchan” banner
covering the key business processes in accordance with the annual risk-based internal audit plan
approved by the local audit committee under the “Auchan” banner and the audit committee of Groupe
Auchan. We also plan to establish an internal audit function at the Company level within the first year
after the Listing, to continuously evaluate and improve the effectiveness of risk management, internal
control system, compliance and governance processes.

We have not obtained certain licenses and permits which we require for our business operations.
Please refer to the paragraphs “— Operational Safety and Environmental Protections” and
Operational Permits for Certain Products” for more details. We are in the process of obtaining these
remaining licenses and permits (which includes certain hygiene licenses in respect of public safety
and fire safety permits as well as permits for retail of salt and alcohol products) and the
responsibilities of obtaining such licenses and permits and monitoring ongoing regulatory
compliances in our “Auchan” and “RT-Mart” banners have been designated to the respective in-house
legal teams under each banner, which are headed by the respective heads of the legal teams. The
respective heads of the legal teams under both banners are also in charge of procuring all of the
remaining licenses and permits from the relevant authorities. Our internal audit function will also be
responsible for supervising such processes.

As is commonly the case, in preparation for the Listing, we have engaged an external advisory
firm to carry out certain agreed-upon procedures and report the factual findings and recommendations
in respect of our internal control systems. The external advisory firm’s principal findings and
recommendations are related to (i) the formalisation of formal policies and procedures; and (ii) the
establishment and implementation of internal controls for selected areas encompassing corporate
governance, finance, budgeting and accounting processes and other selected business processes.
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Subsequently, the same external advisory firm was engaged to follow up and check the status of
management action plans arising from the agreed-upon procedures. The results of the follow up
conducted in May 2011 revealed that the majority of the management action plans have been
implemented. For action plans that are still in progress, we have determined the deadline for
implementation, of which most of the action plans will be implemented before the Listing. We do not
consider the outstanding management action plans, which we are in the course of implementing, to
be material to our operations or the adequacy of our internal controls systems as a whole. We have
designated our relevant management team to implement the management action plans.

LEGAL AND COMPLIANCE

We conduct our operations and carry out our business in compliance with relevant PRC laws and
regulations in all material aspects. Jun He Law Offices, our PRC legal advisers, have advised us that
we have obtained all relevant material licences, permits, approvals and certificates from the relevant
authorities to legitimately carry out our operations, save as disclosed in the section headed “Risk
Factors — Risks Relating to Our Business — If we fail to obtain or renew the regulatory licences,
approvals and permits we need in order to operate, our existing operations may be interrupted and our
expansion plans may be materially and adversely affected”.

Legal Proceedings

We are involved in legal proceedings from time to time, the nature of which are primarily
customer claims, labour claims and supplier claims which are common in our industry and arises in
the ordinary course of our business. However, we are not engaged in any litigation, arbitration or
claim of material importance, and no litigation, arbitration or claim of material importance is known
to our Directors to be pending or threatened by or against us, that would have a material adverse
effect on the results of our operations or financial condition.

As at the Latest Practicable Date, based on information available to us, the aggregate amount
claimed under the outstanding legal proceedings against us is approximately RMB64 million, of
which RMB20 million is in relation to a claim in which our subsidiary under the “Auchan” banner
is acting as the plaintiff. These claims comprise 73 cases, among which 48 are claims under the
“RT-Mart” banner and 25 are claims under the “Auchan” banner (Current Proceedings). The nature
of the Current Proceedings include customer claims, labour claims, supplier claims, property lease
claims, infringement of third parties’ intellectual property rights and production quality claims. The
range of claim amounts under the “RT-Mart” banner and the “Auchan” banner are approximately
RMB400 to RMB2.3 million and RMB1,200 to RMB20 million, respectively. Out of these 73 cases,
68 cases involve an amount which is less than RMB1 million, four cases involve an amount of RMB1
million to RMB3 million and one case involves an amount which is more than RMB3 million. With
respect to the largest claim of RMB20 million under the “Auchan” banner, our subsidiary under the
“Auchan” banner is acting as the plaintiff claiming for its landlord’s provision of the premises
according to the relevant lease agreement after a lapse of the agreed deadline. The Directors are of
the view that none of the claims under the Current Proceedings would have a material adverse effect
on our results of operations or financial conditions.
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OPERATIONAL SAFETY AND ENVIRONMENTAL PROTECTION

Under PRC law, a hygiene license for the purposes of public safety must be obtained prior to
the opening of a retail store. As at the Latest Practicable Date, we have obtained all necessary hygiene
licenses in respect of public safety except for three hypermarket complexes, for which we are in the
process of applying for or renewing the relevant hygiene licenses. Under PRC law, we may be subject
to administrative penalties, including being imposed a fine of up to RMBB800 for the lack of hygiene
licenses for each of these three stores, and being ordered to cease operation of these three stores until
we have obtained or renewed our public safety hygiene license.

We are also required to undergo a fire safety inspection and obtain an approval from the fire
department before commencement of business of our hypermarket complexes. As at the Latest
Practicable Date, our Group has obtained all necessary fire safety permits except for three
hypermarket complexes for which we are in the process of applying for the relevant fire safety
inspection or fire safety permits. Under PRC law, we may be subject to administrative penalties for
the lack of fire safety permits for each of these three stores, including being imposed a fine of up to
RMB300,000 for each of these three stores, and being ordered to cease operation of these three stores.

Save for the above, our Directors believe that the operational safety measures currently adopted
by us is in line with the industry practice in the PRC and Jun He Law Offices, our PRC legal advisers,
have confirmed that we have not breached any material PRC operational safety laws or regulations.
Please see the section headed “Regulations” for further information on PRC laws and regulations
applicable to our hypermarket complexes. We are in the process of processing all licenses
applications in relation to operational safety and environmental protection and we expect to obtain
a majority of such licenses before Listing. We will also use our best efforts to ensure that all licenses
in relation to operational safety and environmental protection, which includes certain hygiene
licenses in respect of public safety and fire safety permits, will be obtained for all of our new stores
prior to the commencement of their respective operations.

So far as our Directors are aware, we have not breached any PRC environmental laws or
regulations and were not subject to any administrative penalties in this respect.

OPERATIONAL PERMITS FOR CERTAIN PRODUCTS

Under PRC law, the retail of certain products such as salt and alcohol requires special permits
to be issued by the relevant government authorities. As at the Latest Practicable Date, we were in the
process of applying for permits for retail of salt for two of our hypermarkets and for retail of alcohol
products for one of our hypermarkets. We may be ordered to apply for such permits within a grace
period prescribed by the relevant government agencies, failing which we may be subject to
administrative penalties including a fine of up to RMB2,000 for each of such stores, being ordered
to stop retailing salt or alcohol products, or the income generated by such stores being confiscated.
We are in the process of procuring all operational permits required for our products and we expect
to obtain a majority of such permits before Listing. We will also use our best efforts to ensure that
all operational permits, which includes such permits for retail of salt and alcohol products, will be
obtained for all of our new stores prior to the commencement of their respective operations.
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We previously sold tobacco products in our Contracted Stores as such stores hold the relevant
licenses to sell tobacco products. However, our PRC legal advisers have advised that our hypermarket
complexes are not permitted to retail tobacco products according to the Foreign Investment Guidance
Catalogue. Prior to 13 June 2011, only the Contracted Stores operated under the “RT-Mart” banner
sold tobacco products and all of those Contracted Stores possess licences to sell tobacco products. As
advised by our PRC legal advisers, foreign enterprises, which are subject to the Foreign Investment
Guidance Catalogue and regulation relating to tobacco monopoly, may be ordered to cease sales of
tobacco products, and/or may be subject to the confiscation of profits generated therefrom as well as
fines of an amount of up to 50% of the aforesaid revenue by the relevant authorities. During the Track
Record Period, turnover from the sale of tobacco products by the Contracted Stores was minimal.
During the years ended 31 December 2008, 2009 and 2010 and the three months ended 31 March
2011, revenue from the sale of tobacco products have amounted to less than 1% of our total sales of
goods and were RMB232 million, RMB126 million, RMB153 million and RMB45.6 million,
respectively. We have ceased all sales of tobacco products in the Contracted Stores since 13 June
2011.

So far as the Directors are aware and as confirmed by our PRC legal advisers, we have not
breached any PRC environmental laws or regulations and have not been subject to any administrative
penalties in this respect.

As at the Latest Practicable Date, we do not have all licenses in relation to operation safety and
environmental protection and operational permits for our operations as some of these licenses and
permits are missing and could not be located in the archives of the respective governmental
authorities; and some of these licenses and permits have expired. We are in the process of applying
for their renewal.

168



RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS
AND CONNECTED TRANSACTIONS

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

Following the completion of the Global Offering (assuming the Over-allotment Option is not
exercised), A-RT, CGC, Kofu, Auchan Hyper and Monicole BV will be our Controlling Shareholders
and CGC, Kofu, Auchan Hyper and Monicole BV will be beneficially interested in approximately
51.94% of the Company’s issued share capital through A-RT. CGC, Kofu and Auchan Hyper also
holds respectively 8.61%, 7.99% and 9.89% of the Company’s issued share capital directly.

CGC is owned by the following companies: 16.38% by Kofu, 25.46% by Ruentex Development,
42.25% by Ruentex Industries, 15.51% by Sinopac and 0.4% by Chang-Ching. Chang-Ching is
wholly-owned by independent third parties and Sinopac is indirectly owned as to 49.06% by Ruentex
Industries and 49.06% by Ruentex Development and directly owned as to 1.886% by Kofu. Monicole
BV is indirectly wholly-owned by Auchan Hyper, which is in turn wholly-owned by Groupe Auchan,
one of our Ultimate Controlling Shareholders.

Pursuant to the Current Shareholders Agreement, Bruno Robert Mercier, Christophe Maurice
Paule Marie Joseph Dubrulle, Philippe David Baroukh and Xavier Marie Alain Delom de Mezerac
were nominated to the Board of Directors by our Controlling Shareholder, Auchan, and Cheng
Chuan-Tai (¥#+7%) and Huang Ming-Tuan (& H%i) were nominated to the Board of Directors by our
Controlling Shareholder, RT. Our Directors nominated by Auchan also hold other positions and/or
interests in companies under Groupe Auchan and our Directors nominated by RT also hold positions
and/or interests in companies under Ruentex. For more details of the Current Shareholders
Agreement, please see the section headed “Our History and Reorganisation — Our Reorganisation”.

We operate hypermarkets in the PRC. We regard operators of hypermarkets, such as Brilliance
Group, Carrefour, Wal-Mart, Tesco and China Resources Enterprise, other modern format grocery
operators as our competitors. For details of the competition in the PRC retail market which we face,
please see the section headed “Business — Competition”.

As at 31 December 2010, Groupe Auchan, through its subsidiary, Auchan Hyper operates 416
hypermarkets worldwide, including our *“Auchan” hypermarkets in China and “RT Mart”
hypermarkets in Taiwan. As none of our Ultimate Controlling Shareholders and Controlling
Shareholders, A-RT, CGC, Kofu, Auchan Hyper, Monicole BV, Groupe Auchan and Ruentex, operate
any hypermarkets or supermarkets in the PRC other than hypermarkets under us, our Directors are
of the view that none of our Ultimate Controlling Shareholders or Controlling Shareholders holds or
conducts any business which competes, or is likely to compete, either directly or indirectly, with our
business in the PRC.

Affiliates of Ruentex, one of our Ultimate Controlling Shareholders, have an indirect interest in
Shanghai C-Store Convenience Chain Co., Ltd. (I + 2 {EFIH {47 R A 7)) (Shanghai C-Store),
which operates a chain of approximately 500 convenience stores (C-Store Convenience Stores) in the
PRC. Our Directors are of the view that the convenience store business model, including Shanghai
C-Store, does not compete with our hypermarket complexes for the following reasons:

(1) Customer target — Convenience stores typically target the impulse buyer who need to
make a fast and convenient purchase whereas hypermarkets target consumers looking for
a “one-stop” shopping experience for their weekly to monthly shopping needs.
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(2) Business model/size — Hypermarkets are significantly larger and more spaced out to tailor
its target market (i.e. “one-stop” shoppers). According to Euromonitor, the standard size
of a hypermarket is typically over 2,500 sq.m. and, as is the case with the Company’s
hypermarket complexes, can reach to as large as 8,800 sq.m. and over. The standard size
of convenience stores is typically less than 400 sq.m. and can be as small as 70 sq.m. as
is the case with C-store.

(3) Product range — Given the above, hypermarkets offer a significantly wider product range
in terms of SKUs and product categories. Convenience stores typically only offer key daily
and impulse needs, primarily tobacco, beverage and confectionary, and are not capable of
offering the fresh grocery goods that large formats offer. In addition, products offered in
convenience stores normally have different smaller packaging for the ease of instant
consumption whereas hypermarkets offer larger or family packed products.

(4) Pricing — According to Euromonitor, convenience stores typically charge relatively higher
retail selling prices for the convenience they offer as the impulse buyers they attract tend
to be less price sensitive. Hypermarkets, however, due to their superior scale and different
customer target, tend to have a relatively different pricing strategy of providing the “best
value for money” as they are able to offer the lowest prices, even lower than many
discounters, to consumers.

(5) Location — Given premium pricing, convenience stores are largely concentrated in prime
business locations and within populous residential neighbourhoods in first and second tier
cities. Hypermarkets are usually located either at off-central areas or as the anchor store
in a shopping centre in first and second tier cities, or in easily accessible areas in third and
fourth tier cities.

The C-Store Convenience Stores are excluded from our Group primarily because they are
incompatible with our hypermarket business. We consider that the different business models and
target customers mean hypermarkets and convenience stores operate in two different segments of the
retail market and do not rely on each other or compete with each other. We consider that we are
therefore capable of carrying on our hypermarket business independently of, and at arms length from,
the C-Store Convenience Stores and we do not have any intention to acquire the C-Store Convenience
Stores in the future.

DEED OF NON-COMPETITION

Each of our Controlling Shareholders and our Company has entered into the Deed of
Non-Competition in order to formalise the principles for the management of potential conflicts
between them and to enhance our Company’s corporate governance in connection with the Listing.

Pursuant to the Deed of Non-Competition, each of our Controlling Shareholders has irrevocably
undertaken to our Company (for ourselves and on behalf of each other member of the Group) that
during the Relevant Period (as defined below), it will not, and will use its best endeavours to procure
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that none of its Affiliates (as defined below) will, whether directly or indirectly (including through
any body corporate, partnership, joint venture or other contractual arrangement and whether for profit
or otherwise) or as principal or agent, and whether on its own account or with each other or in
conjunction with or on behalf of any person, firm or company or through any entities, without our
prior written consent (based on an affirmative vote of a majority of the members of the independent
committee of the Board comprising the then serving independent non-executive Directors (the
Independent Board Committee)):

(a)

(b)

carry on, engage, participate or hold any right or interest in or render any services to or
otherwise be involved in any Competing Business (as defined below), whether as a
shareholder, director, officer, partner, agent, lender, employee, consultant or otherwise and
whether for profit, reward or otherwise; and

take any action which interferes with or disrupts or may interfere with or disrupt the
business of the Group (that is, the operation of hypermarket complexes under the banners
of “Auchan” and “RT-Mart” in the PRC, which comprise hypermarkets and retail galleries
of individual retail stores) (the Business), including, but not limited to, solicitation of any
of the customers, suppliers or employees of any member of the Group.

Notwithstanding the above, it has been agreed that each of our Controlling Shareholders and/or
any of its Affiliates may:

(a)

(b)

(c)

(d)

hold and/or be interested in, directly or indirectly, any shares or other securities or interest
in our Company or, through our Company, in any shares or other securities or interest in
any other member of our Group;

hold and/or be interested in, directly or indirectly, any shares or other securities in any
company which engages or is involved in, directly or indirectly, any Competing Business,
provided that (i) such company is listed on a specified stock exchange (as defined under
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)), (ii) such
shares or securities do not exceed 5% of such company’s issued share capital and (iii) none
of our Controlling Shareholders is entitled to appoint a majority of the directors of such
company;

make any investment, directly or indirectly, in any professionally managed investment
fund or collective investment scheme which has or may acquire an interest in any
Competing Business, provided that such investment fund or collective investment scheme
is managed by professional investment managers who are independent of the Controlling
Shareholders and/or any of their respective Affiliates; and

directly or indirectly, own, operate, participate, invest in or carry on any Competing
Business or have any interest, equity or otherwise, in any company, entity or firm which
is engaged in any Competing Business where the Group does not pursue the business
opportunity relating to such Competing Business as further described below.
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Pursuant to the Deed of Non-Competition, each of our Controlling Shareholders has further
irrevocably undertaken to our Company (for ourselves and on behalf of each other member of the
Group) that if it or any of its Affiliates (the Offeror) becomes aware of any opportunity relating to
any Competing Business (Business Opportunity), the Offeror will give a written notice (the Offer
Notice) to our Company of the Business Opportunity as soon as practicable after the Offeror becomes
aware of it and will provide or procure the provision of all information and documents possessed by
the Offeror or its Affiliates in respect of the Business Opportunity to enable our Company to evaluate
the Business Opportunity.

If we are interested in pursuing the Business Opportunity, we will give a written notice (the
Notice of Interest) to the Offeror within 15 business days of receipt of the Offer Notice indicating
our interest in the Business Opportunity. The Offeror will use all reasonable endeavours to procure
that the Business Opportunity will remain available for pursuit by our Company on terms and
conditions which are not less favourable than those offered or made available to the Offeror for at
least 30 Business Days from the date of the Notice of Interest.

The Offeror will be free to pursue its interest in the Business Opportunity and acquire the
interest in the relevant Competing Business if, prior to such pursuit:

(a) the Offeror has received a notice from our Company stating that the Board (including a
majority of the members of the Independent Board Committee who do not have, and are
not deemed to have, a material interest in the relevant matter) has resolved that the Group
will not pursue the Business Opportunity;

(b) the Offeror has received a notice from our Company stating that the Board (including a
majority of the members of the Independent Board Committee who do not have, and are
not deemed to have, a material interest in the relevant matter) has resolved that the Group
is unable to make a decision whether to pursue the Business Opportunity within the
required timeframe but has further resolved that it is nevertheless in the best interests of
the Group and our Shareholders as a whole for the Offeror to be permitted to pursue the
Business Opportunity and acquire the interest in the relevant Competing Business,
provided that our Company is granted a call option to acquire such interest from the
Offeror on commercially reasonable terms to be agreed between the parties;

(c) the Offeror has not received a Notice of Interest within the required timeframe; or

(d) the Offeror has received a Notice of Interest within the required timeframe but our
Company has not taken such reasonable steps as are necessary to pursue the Business
Opportunity by the end of the required timeframe.

The call option referred to in paragraph (b) above will constitute a connected transaction for our
Company and we will comply with all applicable reporting, announcement and independent
shareholders’ approval requirements as required under the Listing Rules. The Offeror will provide
such assistance to us as may be reasonably required to enable us to comply with the Listing Rules
in relation to the grant and exercise of the call option.
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The parties to the Deed of Non-Competition agree that where the Business Opportunity must be
pursued faster than the timeframe specified in the Deed of Non-Competition due to time limitations
imposed by third parties, the parties will agree to a reasonable timeframe in order to achieve and
complete the procedure referred to above to ensure that the Business Opportunity may be duly

pursued.

Each of the Controlling Shareholders has further undertaken:

(a)

(b)

(c)

to provide us upon our request all information in its possession or the possession of any
of its Affiliates relating to any relevant interest, engagement, involvement, participation,
investment or support which is permitted under the Deed of Non-Competition;

to provide us as soon as practicable upon our request a written confirmation in respect of
compliance by it and its Affiliates with the terms of the Deed of Non-Competition and their
respective consent to the inclusion of such confirmation in our annual report and all such
information as may be reasonably requested by us for our review and enforcement of the
Deed of Non-Competition; and

that it will, and will procure that any of its Affiliates holding Shares from time to time will,
excuse itself from, abstain from voting and not be counted as part of the quorum at any
meetings of the Shareholders held for the consideration and approval of, and shall not
approve any written resolution concerning, any matters referred to in the Deed of
Non-Competition which have given or may give rise to actual or potential conflicts of
interest.

The undertakings under the Deed of Non-Competition are conditional upon the fulfilment of the
conditions stated in the section headed “Structure of the Global Offering — Conditions of the Hong
Kong Public Offering”. Such undertakings are effective from the Listing Date and will terminate
upon the expiry of the Relevant Period.

For the purposes of the Deed of Non-Competition:

(a)

(b)

(c)

Affiliates means, in relation to a particular company, any person or entity which, directly
or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with the company specified and for purposes of this definition, (i) the
term control means any equity interest in a person or entity of 20% or more and (b) our
Company or any of our subsidiaries or the interests of our Company or any of our
subsidiaries will be disregarded;

Competing Business means any business which, directly or indirectly, competes or is
likely to compete with the Business in the PRC; and

Relevant Period means the period commencing on the Listing Date and ending on the
earlier of (i) the date on which our Controlling Shareholders and/or their Affiliates cease
to be the controlling shareholders of our Company and (ii) the date on which the Shares
cease to be listed on the Hong Kong Stock Exchange.
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INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS

We believe our Group is capable of carrying on its business independently of our Controlling
Shareholders and their associates thereof after the Listing Date for the following reasons:

Independence of Business

There is no competing business between our Controlling Shareholders or their associates and
our Group.

Management Independence

Our management team is capable of managing our business independently from our Controlling
Shareholders.

Operational Independence

Save as disclosed in this prospectus, we hold all material licences necessary for the operation
of our business, and we have sufficient capital and employees to operate our business independently
from our Controlling Shareholders. Our operational decisions are made independently by our
management team led by our executive Directors and senior management. We have independent
access to our suppliers and customers, and conduct our sales and marketing independently of our
Controlling Shareholders. Our suppliers are appointed and selected by members of our Group based
on its own criteria without the involvement of our Controlling Shareholders.

Financial Independence

We have our own financial management and relevant personnel who are independent from our
Controlling Shareholders. We make our financial decisions independently and there are established
financial management rules addressed to financial matters of our members. As at the Latest
Practicable Date, all guarantees or financial assistance provided by our Controlling Shareholders to
or for the benefit of our Group have been released.

CONNECTED TRANSACTIONS

Pursuant to Chapter 14A of the Listing Rules, our Directors, supervisors, chief executive officer
and substantial shareholders and those of our subsidiaries, any person who was our Director or a
director of our subsidiaries within 12 months preceding the Listing Date and any of their respective
associates will constitute a connected person. Upon the listing of our Shares on the Hong Kong Stock
Exchange, our transactions with such connected persons will constitute connected transactions under
Chapter 14A of the Listing Rules.

Immediately following the completion of the Global Offering, Auchan Hyper will hold more
than 10% of our Company’s share capital and hence remain as our substantial shareholder.
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Accordingly, the following transactions between our Group on the one hand and Auchan Hyper
and its associates on the other hand, which will continue after the listing of our Shares on the Hong
Kong Stock Exchange, will constitute our continuing connected transactions under Chapter 14A of
the Listing Rules.

EXEMPT CONTINUING CONNECTED TRANSACTIONS

Following the Listing Date, the following transaction will be regarded as continuing connected
transactions exempt from the reporting, announcement, annual review and independent shareholders’
approval requirements under Rule 14A.33 of the Listing Rules.

IT Services Agreement

Our subsidiary ACHK has entered into certain IT support and services arrangements with
Auchan International Technology since its incorporation, a company established to provide IT
support and services and which is controlled by our Controlling Shareholder, Auchan Hyper. Auchan
International Technology provides outsourced IT financial reporting services to support ACHK'’s
financial reporting and pricing data functions. The fees payable for these services are based on an
agreed standard per hour rate and the actual number of hours worked. The fees paid by us to Auchan
International Technology for these support services for the three years ended 31 December 2008,
2009 and 2010 were approximately RMB1 million, RMB5 million and RMB3 million, respectively.
These arrangements were entered into in the ordinary and usual course of our business and are on
normal commercial terms.

We intend to continue obtaining IT support and services from Auchan International Technology
in the future, provided that Auchan International Technology continues to offer terms that are
competitive compared with those offered by other providers of similar IT services. We will regularly
review the fees and services provided by Auchan International Technology and evaluate our
relationship on an ongoing basis.

The highest applicable percentage ratio under the Listing Rules in respect of the total fees to be
paid to Auchan International Technology for their IT support and services for the three years ended
31 December 2011, 2012 and 2013 will be less than 0.1%. Accordingly, the IT services and support
arrangements with Auchan International Technology constitute de minimis continuing connected
transactions exempt from the reporting, announcement, annual review and independent shareholders’
approval requirements under Rule 14A.33(3) of the Listing Rules.

NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS

Following the Listing Date, the following transactions will be regarded as continuing connected
transactions subject to the reporting, announcement and annual review requirements, but exempt from
independent shareholders’ approval requirements under Rule 14A.34(1) of the Listing Rules.
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License for use of the “Auchan” trademarks

Pursuant to a master trademark license agreement dated 13 December 2001 (the Auchan
Trademark Agreement) entered into between Groupe Auchan S.A. and ACHK, Groupe Auchan
granted to ACHK a non-exclusive and non-transferable license of its Auchan trademarks for use in
connection with our “Auchan” banner businesses in the PRC. Such licensing arrangements granted
by Groupe Auchan for the use of “Auchan” trademarks is a group policy adopted by Groupe Auchan,
which is implemented worldwide in its other hypermarket operations. The “Auchan” trademarks
include #Muchan, Muchan EXja] and ﬁ (the Auchan Trademarks). Under the terms of
the Auchan Trademark Agreement, the license was granted for an initial period of three years for free,
that is, until 13 December 2004, and thereafter at a fee of 0.3% of the total annual turnover (VAT
included) of ACHK for a period not exceeding ten years. Pursuant to an amendment to the Auchan
Trademark Agreement, both parties agreed that from 1 January 2007, the trademark license fee shall
be 0.2% of the total income (VAT excluded) of ACHK for a period not exceeding ten years. Under
the terms of the Auchan Trademark Agreement, the current term of the license expires on 14 May
2015, after which it is automatically renewed every ten years.

Trademark license agreements are usually for terms of more than ten years. Our “Auchan”
hypermarkets rely on the Auchan Trademark in the course of our business and it would be time
consuming and inefficient to renew the Auchan Trademark Agreement at regular intervals. Further,
trademark licensing fees are commonly charged and payable on the basis of a percentage of gross
turnover. Therefore our Directors, including our independent non-executive Directors, are of the view
that an automatic renewal term of ten years is necessary and reasonable for the Auchan Trademark
Agreement and that it is in our normal course of business to enter into a trademark license agreement
of such duration, and confirm that the license fee is reasonable and on normal commercial terms and
that the Auchan Trademark Agreement was entered into in the ordinary and usual course of our
business and is fair and reasonable to our Company and Shareholders as a whole. The Directors,
including our independent non-executive Directors, and the Joint Sponsors have also confirmed that
(i) it is normal business practice for agreements in the nature of the Auchan Trademark Agreement
to have a long duration and the incorporation of an initial fixed term was normal business practice
to provide stability to our Company’s business; and (ii) the terms of the Auchan Trademark
Agreement are in the ordinary and usual course of the Company’s business, on normal commercial
terms, and the terms are fair and reasonable and are in the interest of shareholders as a whole.

The total fees paid by us to Groupe Auchan S.A. pursuant to the Auchan Trademark Agreement
for the three years ended 31 December 2008, 2009 and 2010 were approximately RMB13 million,
RMB10 million and RMB23 million, respectively.

It is anticipated that the annual fees payable by us to Groupe Auchan under the Auchan
Trademark Agreement for the three years ending 31 December 2011, 2012 and 2013 will not exceed
RMB38 million, RMB46 million and RMB59 million, respectively, and, therefore, the highest
applicable percentage ratio under the Listing Rules will be, on an annual basis, more than 0.1% but
less than 5%. Accordingly, the Auchan Trademark Agreement will constitute a continuing connected
transaction subject to the reporting, announcement and annual review requirements, but exempt from
the independent shareholders’ approval requirement under Rule 14A.34(1) of the Listing Rules.
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Annual Caps

Pursuant to Rule 14A.35(2) of the Listing Rules, we have set annual caps for the maximum
amount of fees payable to Groupe Auchan of RMB38 million, RMB46 million and RMB59 million
for the three years ending 31 December 2011, 2012 and 2013, respectively.

The annual caps have been estimated on the basis of (a) the historical fees paid to Groupe
Auchan under the Auchan Trademark Agreement and (b) our estimated income for the years ending
31 December 2011, 2012 and 2013. The annual caps for the three years ending 31 December 2011,
2012 and 2013 are expected to increase as we expect the total income of ACHK to increase over the
same period and the exchange rate between the Euro and the RMB will continue to fluctuate. We have
taken into account exchange rate fluctuations since the license fee is payable in Euros. As the
trademark license fee payable is calculated based on a percentage of ACHK’s total income, and we
expect the total income of ACHK to increase over the three years ending 31 December 2013, there
is therefore an increasing trend of caps over the three years ending 31 December 2013. The estimated
fees and annual caps disclosed in this section are not intended, and do not purport, to be an indication
of our future performance or profitability and investors should not rely on the estimated fees and
annual caps in deciding whether to invest in our Shares.

International agency agreement with Auchan International S.A.

Pursuant to an international agency agreement (the Auchan Agency Agreement) which is valid
for a term of three years, from 1 January 2011 to 31 December 2013, the Swiss Branch of Auchan
International S.A. (Auchan Switzerland) agreed to provide our Company with certain services and
assistance as an international service provider. As Auchan International S.A. is a subsidiary of our
Ultimate Controlling Shareholder, Groupe Auchan, the Auchan Agency Agreement is a continuing
connected transaction.

Under the terms of the Auchan Agency Agreement, our Company agreed to grant Auchan
Switzerland, as agent, exclusive rights to provide our Group with the services of an international
negotiator in connection with certain international services arrangements we have with international
suppliers of merchandise and other small and medium suppliers of merchandise which may include
international and PRC local suppliers. However, the Group does not provide services to any PRC
local suppliers through agency arrangements provided by Auchan Switzerland. Our Group engaged
Auchan Switzerland as our agent to provide such services as it is administratively more efficient for
our Group to deal with one party rather than multiple suppliers and this ensures greater consistency
in negotiations with the international, and other small and medium, suppliers of merchandise. It is
common for Groupe Auchan’s hypermarket operations to engage an agent to perform such services
and Auchan Switzerland has been providing similar services to Groupe Auchan’s other hypermarket
operations in countries other than the PRC. The services provided by Auchan Switzerland include (i)
negotiating the provision of our Group’s expertise and assistance to such suppliers in areas such as
marketing studies, international commercial action plans and access to our sales network; (ii)
negotiating on the Group’s behalf, the settlement of disputes within China with such suppliers as and
when they arise; (iii) advising us on the suppliers’ requirements for provision of such expertise and
assistance; and (iv) collecting the payments (the Payments) to be paid to us by the suppliers on our
behalf.
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The annual fees payable to Auchan Switzerland for providing such services are determined with
reference to (i) all costs and expenses incurred by Auchan Switzerland in providing us with such
services, and (ii) a Swiss fee required by Switzerland tax authorities. Pursuant to the terms of the
Auchan Agency Agreement, Auchan Switzerland is entitled to deduct the fees payable to them from
the Payments collected on our behalf. During the three years ended 31 December 2008, 2009 and
2010, the total fees paid to Auchan Switzerland by us were RMB130,000, RMB280,000 and
RMB850,000, respectively. The total Payments (after deducting fees to Auchan Switzerland) made to
us by Auchan Switzerland under the Auchan Agency Agreement for the three years ended 31
December 2008, 2009 and 2010 was approximately RMB5 million, RMB5 million and RMB27
million, respectively.

It is estimated that the annual value of the Payments (after deducting fees to Auchan
Switzerland) payable to us by Auchan Switzerland under the Auchan Agency Agreement for the three
years ended 31 December 2011, 2012 and 2013 will, on an annual basis, not exceed RMB40 million,
RMB52 million and RMB68 million respectively, and therefore, the highest applicable percentage
ratio under the Listing Rules will be, on an annual basis, more than 0.1% but less than 5%.
Accordingly, the Auchan Agency Agreement will constitute a continuing connected transaction
subject to the reporting, announcement and annual review requirements, but exempt from the
independent shareholders’” approval requirement under Rule 14A.34(1) of the Listing Rules.

The Auchan Agency Agreement was entered into in the ordinary and usual course of our
business, and is on normal commercial terms following arm’s length negotiations between us and
Auchan Switzerland.

Annual Caps

Pursuant to Rule 14A.35(2) of the Listing Rules, we have set annual caps for the maximum
amount of fees payable to Auchan Switzerland of RMB40 million, RMB52 million and RMB68
million for the three years ending 31 December 2011, 2012 and 2013, respectively.

The annual caps have been estimated on the basis of (a) the estimated volume of new services
we will be providing to existing and new suppliers, (b) historical fees paid to Auchan Switzerland for
their costs and expenses under the Auchan Agency Agreement and (c) historical Payments. The
proposed annual caps for the three years ending 31 December 2011, 2012 and 2013 are expected to
increase as we expect an increase in the total number of suppliers to which we provide services over
the same period and the exchange rate between the Euro and the RMB will continue to fluctuate. We
have taken into account the exchange rate fluctuations since the payments are payable to the
Company in Euro. Given the increasing scale of our Group’s operation, we expect the number of
international suppliers (and other small and medium suppliers of merchandise) with which it enters
into international services arrangements to increase over the three years ending 31 December 2013.
Therefore, the payments we expect to receive, and accordingly the proposed annual caps, will
increase over the three years ending 31 December 2013.
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WAIVER  APPLICATION FOR NON-EXEMPT CONTINUING CONNECTED
TRANSACTIONS

In respect of the Auchan Trademark Agreement and Auchan Agency Agreement described
above, as the highest applicable percentage ratio as set out in the Listing Rules for each of the
transactions is, on an annual basis, expected to be more than 0.1% but less than 5%, they are subject
to the reporting and announcement requirements as set out in Rules 14A.45 to 14A.47 of the Listing
Rules, the annual review requirements as set out in Rules 14A.37 to 14A.40 of the Listing Rules but
exempt from independent shareholders’ approval requirement as set out in Rules 14A.48 to 14A.54
of the Listing Rules. As described above, we expect these non-exempt continuing connected
transactions to be carried out on a continuing basis and to extend over a period of time. The Directors
therefore consider that strict compliance with the announcement requirements under the Listing Rules
would be impractical and unduly burdensome and would impose unnecessary administrative costs
upon us. Accordingly, we have applied for, and the Hong Kong Stock Exchange has granted to us,
a waiver expiring on 31 December 2013 pursuant to its discretion under Rule 14A.42(3) of the Listing
Rules to exempt these continuing connected transactions from strict compliance with the
announcement requirement under Rule 14A.35 of the Listing Rules, subject to the following
conditions in respect of the Auchan Trademark Agreement:

(a) upon expiry of the waiver, the Auchan Trademark Agreement will only continue if
approved by our Company, in compliance with the Listing Rules requirements for
continuing connected transactions, or our Company will obtain a fresh waiver;

(b) this prospectus will clearly disclose the bases of the licence fee calculation during the
Track Record Period and going forward our Company will separately disclose in our future
interim and annual financial statements, the bases of the licence fee calculation and related
amounts;

(c) any change to the basis of calculating the total income of ACHK would be subject to
shareholders’ approval,

(d) our Directors, including our independent non-executive Directors, and the Joint Sponsors
confirm that:

(i) itis normal business practice for agreements in the nature of the Auchan Trademark
Agreement to have a long duration and the incorporation of an initial fixed term was
normal business practice to provide stability to our Company’s business; and

(i) the terms of the Auchan Trademark Agreement are in the ordinary and usual course
of the Company’s business, on normal commercial terms, and the terms are fair and
reasonable and are in the interest of our Shareholders as a whole.
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We will, however, comply at all times with the applicable provisions under Rules 14A.35(1),
14A.35(2), 14A.36, 14A.37, 14A.38, 14A.39 and 14A.40 of the Listing Rules in respect of these
non-exempt continuing connected transactions. In the event of any future amendments to the Listing
Rules imposing more stringent requirements than those as of the date of this prospectus on the
continuing connected transactions referred to in this section, we will take immediate steps to ensure
compliance with such new requirements.

Confirmation from Directors

Our Directors (including our independent non-executive Directors) are of the view that the
non-exempt continuing connected transactions described in this section have been entered into in the
ordinary and usual course of business of our Group, are on normal commercial terms, are fair and
reasonable and in the interests of the Shareholders as a whole, and that the proposed annual caps for
the transactions referred to in this section are fair and reasonable in the interests of the Shareholders
as a whole.

Confirmation from the Joint Sponsors

The Joint Sponsors are of the view that the non-exempt continuing connected transactions
described in this section have been entered into in the ordinary and usual course of business of our
Group, are on normal commercial terms, are fair and reasonable and in the interests of the
Shareholders as a whole, and that the proposed annual caps for the transactions referred to in this
section are fair and reasonable and in the interests of the Shareholders as a whole.
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GENERAL

Our Board currently consists of nine Directors, comprising two executive Directors, four
non-executive Directors and three independent non-executive Directors.

DIRECTORS
Executive Directors

Bruno Robert MERCIER, aged 51, is our Chief Executive Officer, an executive Director and
chairman of our group subsidiaries operating under the “Auchan” banner. Mr. Mercier received an
Engineering Degree from The Higher National Agronomic School awarded by the Ministry of
National Education and the French Polytechnic Institute of Toulouse in France in 1983, and a Masters
of Business Administration from INSEAD in 1988. He is responsible for our strategic direction and
overall performance. Mr. Mercier has been our Director since 8 February 2001. He joined us in 1999
as a development director of our “Auchan” principal executive office in Shanghai, where he was
responsible for the development and implementation of the business operations under our “Auchan”
banner in the PRC. In 2002, Mr. Mercier underwent training as a store manager in our “Auchan”
hypermarket in Changyang, the PRC. Upon completion of his training, he was appointed as the
managing director of our subsidiary, ACI in the same year, where he was responsible for the
development and implementation of its business plans and budget. Since 2007, Mr. Mercier has been
the chairman of ACI and RT-Mart International, a company incorporated in Taiwan, and has been
actively participating in the implementation of Groupe Auchan’s vision in both companies. Mr.
Mercier is also a director of certain of our subsidiaries, including ACHK, ACI, CCIL and RT-Mart
Holdings as well as various other operating subsidiaries in the PRC under our “Auchan” banner.

Prior to joining us in 1999, Mr Mercier was with Groupe Auchan, one of our two Ultimate
Controlling Shareholders, where he worked in an “Auchan” hypermarket store in France in 1998,
being trained in all functions and roles of store operations including store manager. Mr. Mercier also
has many years of experience gained from working in the retail and consulting industries from 1983
to 1998, notably with Groupe Pernod Ricard, a global wines and spirits producer, in its China and
Thailand operations as well as with McKinsey & Company.

HUANG Ming-Tuan (% BAi#%), aged 55, is our executive Director and chairman of our group
subsidiaries operating under the “RT-Mart” banner. Mr. Huang received a Masters of Business
Administration from the College of Management, National Taiwan University in 1984. He is
responsible for the overall strategic planning and management of our business. Mr. Huang has been
our Director since 28 April 2011. He joined us in 2001 and has since been the chief executive officer
of Shanghai RT-Mart where he is responsible for devising and implementing its overall strategies and
the supervision of its business operations. Mr. Huang has been involved in our business and
operational strategies since 2001 as the legal representative of the then directors of our Board,
Ruentex Industries and Sinopac. Mr. Huang is also a director of certain of our subsidiaries, including
CIC and Shanghai RT-Mart.
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Prior to joining us in 2001, Mr. Huang was the general manager of Ruentex Industries from 1991
to 1997, where he was responsible for devising and implementing its overall strategies and the
supervision of its business operations. From 1997 to 2001, Mr. Huang was the vice chairman of
RT-Mart International. Ruentex Industries and Taiwan RT-Mart are companies under Ruentex, which
is one of our two Ultimate Controlling Shareholders.

Non-executive Directors

CHENG Chuan-Tai (¥F$228), aged 56, is our non-executive Chairman. Mr. Cheng received a
Masters of Business Administration from the College of Management, National Taiwan University in
1981. Mr. Cheng has been our Director since 28 April 2011. From 1992 to 1997, Mr. Cheng has been
a general manager of Ruentex Construction & Development Co., Ltd, where he was in charge of
overseeing its business operations. Mr. Cheng has been involved in our business and operational
strategies since 2001 as the legal representative of the then directors of our Board, Ruentex
Development and Kofu. Mr. Cheng has also been the chairman of Trend Laser Technology Co., Ltd.,
a company which is in the business of micro-machining services since 2001. He has also been a
member of the coaching committee of RT-Mart International since 2001, where he is responsible for
supervising and supporting its management team in the operations of hypermarkets in Taiwan.

Christophe Maurice Paule Marie Joseph DUBRULLE, aged 66, is our non-executive
Director. Mr. Dubrulle has been our Director since 8 February 2001. From 1965 to 1982, Mr. Dubrulle
was with Groupe Auchan, one of our two Ultimate Controlling Shareholders, whereby he worked in
various operational and management positions including as regional manager for Paris and the
Southern regions of France in 1974 and as sales manager for Paris and the Northern regions of France
in 1980. From 1982 to 1993, Mr. Dubrulle was the chief executive officer (directeur général) of Leroy
Merlin. From 1993 to 1996, he was the chief executive officer (directeur général) of Groupe Auchan
S.A. and from 1996 to 2010, he was the chairman of the board of directors (président du directoire)
of Groupe Auchan S.A. Since 2010, Mr. Dubrulle has been the chairman of the strategies and
development committee (président du conseil de stratégies et développement) of the Adeo Group
(Groupe Adeo), the chairman of the board of directors (président du conseil d’administration) of
EDrive S.A., the director and chairman of the remuneration committee (président du comité
rémunération) of Groupe Auchan S.A., and a director of certain companies under Groupe Auchan in
Taiwan. Mr. Dubrulle is also a director of certain of our subsidiaries, including ACHK, CCIL and
RT-Mart Holdings.

Philippe David BAROUKH, aged 53, is our Vice-Chairman and non-executive Director. Mr.
Baroukh received a degree from the Political Education Institute in Aix en Provence (Institut
d’Etudes Politiques d’Aix-en-Provence) in 1982. Mr. Baroukh has been our Director since 10
December 2010. Mr. Baroukh has been with Groupe Auchan, one of our two Ultimate Controlling
Shareholders, since 1986, where he worked in various operational and management positions
including as head of product procurement centre (chef de produit centrale d’achat), head of fresh
produce sector (chef de secteur produits), manager (directeur), regional manager (directeur régional)
and sales manager (directeur des ventes). From 2002 to 2010, he was the chief executive officer
(directeur général) of Auchan France S.A. Since 2010, Mr. Baroukh has been the chief executive
officer of Hypermarchés Auchan (directeur général Hypermarchés Auchan) and a member on the
executive committee (membre du comité exécutif) of Groupe Auchan S.A.
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Xavier Marie Alain DELOM DE MEZERAUC, aged 55, is our non-executive Director. Mr. De
Mézerac received a degree from ESSEC Business School (Dipléme de L’ESSEC, Ecole Supérieure
des Sciences Economiques et Commerciales) in 1978. Mr. De Mézerac has been our Director since
8 February 2001. From 1985 to 1993, Mr. De Mézerac was with the Corning group (Corning), a
global speciality glass and ceramics producer, in its United States, Mexico and France operations,
where he worked in various financial and management positions including as financial manager for
Corning’s Europe operations. From 1994 to 1997, Mr. De Mézerac was with Euro Disney S.A.S. as
its chief financial officer. From 1997 to 1999, Mr. De Mézerac was with Alcatel Alsthom S.A. as its
deputy chief financial officer. Since 1999, Mr. De Mézerac has been with Groupe Auchan where he
is the chief financial officer and a member of the executive committee. He is also a director of our
subsidiary, ACHK.

Independent non-executive Directors

Karen Yifen CHANG (5R3#2%%), aged 47, is our independent non-executive Director. Ms. Chang
received a Bachelor degree in Arts in English Literature from Fu-Jen Catholic University in Taiwan
in 1986 and a Master of Business Administration degree from the George Washington University in
Washington D.C. in the United States in 1988. Ms. Chang has been our Director since 27 June 2011
and is also currently the chief executive officer and executive director of Pou Sheng International
(Holdings) Limited (Pou Sheng), a sportswear retailer in the PRC, which is a subsidiary of Yue Yuen
Industrial Holdings Limited (Yue Yuen). Pou Sheng and Yue Yuen are listed on the Main Board of
the Stock Exchange. Yue Yuen is a subsidiary of Pou Chen, which is a company listed on the Taiwan
Stock Exchange. Pou Chen and Ruentex and its affiliates are shareholders of Ruenchen and partners
in the consortium for the acquisition of Nan Shan. Ms. Chang is primarily responsible for overseeing
the overall strategies, planning and day-to-day operations and management of the Pou Sheng group.
She is also a director of various subsidiaries under the Pou Sheng group. Prior to joining Pou Sheng
in 2007, Ms. Chang has many years of financial management and investment banking experience
gained from working with KPMG in Washington DC and Los Angeles in the United States as well
as Jardine Fleming, Merrill Lynch and Credit Suisse in Shanghai and Hong Kong from 1992 to 2006.
She has also worked for Semiconductor Manufacturer International Corporation from 2003 to 2004
as Assistant Vice President of Finance.

HE Yi ({9%%), aged 57, is our independent non-executive Director. Mr. He studied management
and strategy from HEC International Business School (Ecole des Hautes Etudes Commerciales) from
1989 to 1991. Mr. He has been our Director since 27 June 2011 and is also currently a director of
Essilor International (Compagnie Générale d’Optique), listed on the NYSE-Euronext stock exchange.
From 1978 to 1989, he was a representative of the People’s Republic of China Embassy in France,
Paris where he was successively in charge of consular affairs, cultural affairs, protocol, relations with
media and cooperation in administrative matters between the PRC and France. From 1991 to 1996,
he joined the Danone Group’s Shanghai subsidiary as a general manager. Mr. He joined the Essilor
Group as the chief executive office of Shanghai Essilor Optical Co., Ltd. in 1996 and has been the
chairman of Essilor (China) Holding Company and a director of Essilor International since 2010.
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Desmond MURRAY, aged 55, is our independent non-executive Director. Mr. Murray
graduated with a Bachelor of Commerce from the University College Dublin in 1976 and is a
qualified accountant and a member of the Hong Kong Institute of Certified Public Accountants. Mr.
Murray has been our Director since 27 June 2011. He was an audit partner in PricewaterhouseCoopers
Hong Kong from 1987 to 2000. Since withdrawing from practice with PricewaterhouseCoopers, Mr.
Murray has taken on a number of non-executive directorships. These include two major retailers in
Ireland and Clear Media Limited, a company listed on the Main Board of the Stock Exchange, for
which he is also chairman of its audit committee. He also acts as a business consultant to a number
of smaller businesses. While working with PricewaterhouseCoopers, Mr. Murray advised boards and
audit committees of companies listed in Hong Kong, both as an audit partner and as an adviser in
relation to both internal audit and corporate governance. He was Honorary Consul for Ireland in Hong
Kong from 1996 to 1999.

Save as disclosed herein, there are no other matters in respect of each of our Directors that is
required to be disclosed pursuant to Rule 13.51(2)(a) to (v) of the Listing Rules and there are no other
material matters relating to our directors that need to be brought to the attention of our Shareholders.
Save as disclosed in this prospectus, none of our Directors has any other directorships in listed
companies.

SENIOR MANAGEMENT

Jean-Patrick PAUFICHET, aged 58, is the Chief Financial Officer of our Company and the
group of subsidiaries operating under our “Auchan” banner in China. He is responsible for the
financial, controlling and legal matters of our operations under our “Auchan” banner”. Prior to
joining us in 2004, Mr. Paufichet has been with Groupe Auchan, one of our two Ultimate Controlling
Shareholders. From 1978 to 2004, Mr. Paufichet has held various positions in Groupe Auchan’s
operations worldwide, including the position of chief financial officer of Groupe Auchan’s operations
in the United States and Poland, store manager of certain “Auchan” hypermarkets in Italy and France
and group controller for Groupe Auchan’s operations in France and Italy. Mr. Paufichet is also a
director of certain of our subsidiaries, including ACHK and ACI as well as various other operating
subsidiaries in the PRC under our “Auchan” banner. Mr. Paufichet received a degree from ESSEC
Business School (Dipldme de L'ESSEC, Ecole Supérieure des Sciences Economiques et
Commerciales) in 1977.

HSU Sheng-Yu (#E&%), aged 55, is the chief financial officer of our group of subsidiaries
operating under our “RT-Mart” banner in China. He is responsible for the financial, controlling and
legal matters of our operations under our “RT-Mart” banner. Prior to joining us in 1999, Mr. Hsu has
been with Ruentex, one of our two Ultimate Controlling Shareholders. From 1983 to 1999, Mr. Hsu
held various positions in Ruentex’s operations in Taiwan, including the position of finance manager,
vice general manager, general manager and chairman in Ruentex Industries, Xinye Construction Co.,
Ltd (B2 AR/ F]), Ruentex Construction and Engineer Co., Ltd ({EZ4&MmA R
/v#]) and Runhong Engineering Co., Ltd (54 TR A BRZ 7]) respectively. Mr. Hsu is also a
director of our subsidiary, Shanghai RT-Mart.
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Olivier SOULE-DE-BAS, aged 46, is the chief executive officer of ACI. He is responsible for
the strategic direction and overall performance of ACI. Prior to joining us in 2007, Mr. Soule-De-Bas
has been with Groupe Auchan, one of our two Ultimate Controlling Shareholders. From 1986 to 1997,
Mr. Soule-De-Bas held various positions in Groupe Auchan’s operations in France, including the
position of section manager, financial controller and division manager. From 1997 to 2005, Mr.
Soule-De-Bas was based in China and was involved in the initial stages of the establishment of our
“Auchan” hypermarkets in China where he worked as a financial controller. He also worked as a store
manager and a general manager respectively during this period. From 2005 to 2007, Mr.
Soule-De-Bas was based in Taiwan where he was the chief financial officer of RT-Mart International.
Mr. Soule-De-Bas received a degree of Higher Accounting and Financial Education from the
Education Ministry in Bordeaux in France in 1990 (DESCF).

CHIANG Yeong-Fang (#7k7), aged 54, is the chief executive officer of our group of
subsidiaries operating under our “RT-Mart” banner in China, where his responsibilities include the
management of hypermarkets complexes as well as the formulation of strategies for our business
operations under our “RT-Mart” banner. Prior to joining us in 2001, Mr. Chiang has been with
Ruentex, one of our two Ultimate Controlling Shareholders. From 2000 to 2001, Mr. Chiang was the
vice-general manager of Ruentex Industries, where he was responsible for general operational matters
of the group of companies under Ruentex Industries, including procurement, operational efficiency
management of the group’s factories, human resource and administration. From 1979 to 2000, Mr.
Chiang was a career army officer with the army of the Republic of China. Mr. Chiang is also a
director of our subsidiary, Shanghai RT-Mart.

Thierry MACQUART, aged 47, is the director of buying office of ACI and a full-time coach
for store managers under our “Auchan” banner in China. Prior to joining us in 1998, Mr. Macquart
was a store manager with Casino Guichard-Perrachon S.A., a French retail group which operates
hypermarkets and supermarkets from 1989 to 1991. From 1991 to 1992, he was the general manager
of SA Majref, a French supermarket. Mr. Macquart joined Groupe Auchan in 1992 where he held
various positions in its operations in France, including the position of food section manager and
non-food division manager.

CHEN Shun-Loong (BRIE[), aged 59, is the bazaar manager of our group of subsidiaries
operating under our “RT-Mart” banner in China, where his responsibilities include the purchasing of
non-food merchandise under our “RT-Mart” hypermarkets merchandise offering. Prior to joining us
in 2001, Mr. Chen has been with Ruentex, one of our two Ultimate Controlling Shareholders from
1997 to 2001, where he was the purchasing manager for “RT-Mart” hypermarkets in Taiwan. From
1978 to 1996, he worked in the Yulong group, a car manufacturer, where he started as an engineer
and rose through the ranks to become its vice president, in which he was primarily responsible for
its manufacturing division and sales.

SHYU Yi-Sheng (R E4), aged 52, is the grocery manager of our group of subsidiaries
operating under our “RT-Mart” banner in China, where his responsibilities include planning and the
formulation of sourcing strategies, sourcing, supervision of the assortment structure of our “RT-Mart”
hypermarkets, as well as conducting training for grocery buyers under our “RT-Mart” banner in
China. Prior to joining us in 1999, Mr. Shyu worked in a Japanese supermarket from 1987 to 1991
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as a floor manager, where he was is in charge of its general operations. From 1991 to 1996, Mr. Shyu
worked in the Makro group, a wholesaler and distributor, as an operation store manager and
subsequently, a store general manager in its Taiwan store, where he was, in charge of the overall
supervision of its operations. From 1997 to 1999, Mr. Shyu was an operations director for the
Trust-Mart group in Taiwan, where he was responsible for its operational planning, strategies and
expansion.

MONG Ling-Chun (&% &), aged 61, is the general manager of our fresh food division for our
group of subsidiaries operating under our “RT-Mart” banner in China, where his responsibilities
include controlling of fresh food imports, procurement, pricing and supervision of the quality of fresh
food under our “RT-Mart” hypermarkets merchandise offering. Mr. Mong also conducts training for
fresh food managers under our “RT-Mart” banner. Prior to joining our Group in 1997, he worked as
a wholesaler of fish from 1978 to 1990. From 1990 to 1995, Mr. Mong was with the Makro group,
as a merchandise manager, where he was in charge of the merchandising of fish and diary food. From
1996 to 2001, Mr. Mong was with Ruentex, one of our two Ultimate Controlling Shareholders, where
he was involved in the preparation and planning of the establishment of “RT-Mart” hypermarkets in
Taiwan and subsequently in China.

COMPANY SECRETARY

HO Siu Pik (fiI/"2), ACIS, ACS (PE), aged 47, is the company secretary of our Company. Ms.
Ho is a director of Corporate Services Division of Tricor Services Limited and an associate member
of both the Institute of Chartered Secretaries and Administrators and The Hong Kong Institute of
Chartered Secretaries. Ms. Ho has over 20 years of experience in the company secretarial area. Ms.
Ho is currently the joint company secretary of China Molybdenum Company Limited (stock code:
3993) and SITC International Holdings Company Limited (stock code: 1308) and was the joint
company secretary of Sands China Ltd. (stock code: 1928) from 14 October 2009 to 13 April 2011.

AUDIT COMMITTEE

We have established a Board audit committee in compliance with the Code on Corporate
Governance Practices as set out in Appendix 14 to the Listing Rules. The primary duties of the audit
committee are to review and supervise our financial reporting process and internal controls.

The audit committee currently consists of five non-executive Directors, three of whom are
independent. The members currently are Mr. Cheng Chuan-Tai (¥$8:78), Mr. Xavier Marie Alain
Delom de Mezerac, Ms. Karen Yifen Chang (5R#£7%), Mr. He Yi (fif%%) and Mr. Desmond Murray.
It is currently chaired by Mr. Desmond Murray, an independent non-executive Director.

REMUNERATION COMMITTEE

We have established a Board remuneration committee in compliance with the Code on Corporate
Governance Practices as set out in Appendix 14 to the Listing Rules. The primary duties of the
remuneration committee are to make recommendations to the Board on our Company’s policy and
structure for all remuneration of directors and senior management and on the establishment of a
formal and transparent procedure for developing policy on such remuneration.
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The remuneration committee currently consists of five non-executive Directors, three of whom
are independent. The members currently are Mr. Cheng Chuan-Tai (¥8#2%g), Mr. Philippe David
Baroukh, Ms. Karen Yifen Chang (5R3&5%), Mr. He Yi (fi/%%) and Mr. Desmond Murray. It is currently
chaired by Mr. Cheng Chuan-Tai (¥$2%%), a non-executive Director.

NOMINATION COMMITTEE

We have established a Board nomination committee in compliance with the Code on Corporate
Governance Practices as set out in Appendix 14 to the Listing Rules. The primary duties of the
nomination committee are to identify individuals suitably qualified to become Board members and
make recommendations to the Board on the selection of individuals nominated for directorships.

The nomination committee currently consists of five non-executive Directors, three of whom are
independent. The members currently are Mr. Cheng Chuan-Tai (¥F#%%), Mr. Philippe David
Baroukh, Ms. Karen Yifen Chang (3&427%), Mr. He Yi ({7%%) and Mr. Desmond Murray. It is currently
chaired by Mr. Philippe David Baroukh, a non-executive Director.

OPERATIONS COMMITTEE AND INVESTMENT COMMITTEE
In addition, we have established an Operations Committee and an Investment Committee.

Our Operations Committee is a platform for the management teams of each of the “Auchan” and
the “RT-Mart” banners to share key information and know-how on financial matters, information
technology, human resources and operational matters such as site selection, products, logistics and
sourcing.

Our Investment Committee is a platform for open discussions on key matters regarding
investments. Members of the Investment Committee meet to report, review, discuss, project status
and performance and provide information to the Board.

The members of our Operations Committee and Investment Committee include our executive
Directors, our Chief Financial Officer and certain members of the senior management of our
Company and our subsidiaries.

For more details of our Operations Committee and Investment Committee, please refer to the
section headed “Business — Our Strategy — We have a unified strategy to encourage a harmonious
decision-making environment to align Shareholders’ interests”.

COMPENSATION OF DIRECTORS AND SENIOR MANAGEMENT

The aggregate remuneration (including fees, salaries, contributions to pensions schemes,
housing allowances and other allowances and benefits in kind and discretionary bonuses) paid to our
Directors for the years ended 31 December 2008, 2009 and 2010 and the three months ended 31
March 2011 were approximately RMB1.9 million, RMB1.3 million, RMB1.6 million and RMBO0.8
million, respectively.
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The aggregate remuneration (including fees, salaries, contributions to pensions schemes,
housing allowances and other allowances and benefits in kind and discretionary bonuses) paid to our
Company’s five highest paid individuals for the years ended 31 December 2008, 2009 and 2010 and
the three months ended 31 March 2011 were approximately RMB8.8 million, RMB9.3 million,
RMB11.5 million and RMB3.8 million, respectively.

Save as disclosed above, no other payments have been made or are payable, in respect of the
years ended 31 December 2008, 2009 and 2010, by any member of our Group to any of the Directors.

Under the arrangements currently in force, we estimate the aggregate remuneration, excluding
discretionary bonus, of our Directors for the year ending 31 December 2011 to be approximately
RMB14 million.

Compliance Adviser

We have appointed Anglo Chinese Corporate Finance Limited as our compliance adviser
pursuant to Rule 3A.19 of the Listing Rules. Pursuant to Rule 3A.23 of the Listing Rules, our
compliance adviser will provide advice to us when consulted by us in the following circumstances:

. before the publication of any regulatory announcement, circular or financial report;

. where a transaction, which might be a notifiable or connected transaction, is contemplated,
including share issues and share repurchases;

. where we propose to use the proceeds of the Global Offering in a manner different from
that detailed in this prospectus or where our business activities, developments or results
deviate from any estimate or other information in this prospectus; and

. where the Hong Kong Stock Exchange makes an inquiry of us regarding unusual
movements in the price or trading volume of our Shares.

The term of the appointment shall commence on the Listing Date and end on the date on which
we distribute our annual report in respect of our financial results for the first full financial year
commencing after the Listing Date and such appointment may be subject to extension by mutual
agreement.
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So far as our Directors are aware, immediately following the completion of the Global Offering

Name

Groupe Auchan S.A.®

Au Marche S.A.S® . .

Ruentex Industries® . . . .

Ruentex Development® .

Mr. Yin Chung Yao®?. ..

Nature of interest

Beneficial owner
Interest in a controlled
corporation and

beneficial owner

Interest in a controlled
corporation

Interest in a controlled
corporation

Interest in controlled
corporations

Beneficial owner
Beneficial owner

Interest in a controlled
corporation

Interest in controlled
corporations

Interest in controlled
corporations

189

Number and class
of shares®

4,865,338,686 (L)

5,791,757,452 (L)

5,791,757,452 (L)

5,791,757,452 (L)

5,791,757,452 (L)

748,376,538 (L)
807,024,010 (L)

807,024,010 (L)

807,024,010 (L)

748,376,538 (L)

(and without taking into account any Shares which may be sold pursuant to the exercise of the
Over-allotment Option), the following persons will have an interest or a short position in the Shares
or underlying shares of our Company which will be required to be disclosed to our Company and the
Hong Kong Stock Exchange pursuant to the provisions of Divisions 2 and 3 of Part XV of the SFO
or will be, directly or indirectly, interested in 10% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general meetings of our Company:

Approximate
percentage of
interest in our
Company
immediately
after the
completion of the
Global Offering

51.94%

61.82%

61.82%

61.82%

61.82%

7.99%
8.61%

8.61%

8.61%

7.99%



SUBSTANTIAL SHAREHOLDERS

Notes:

(@)

@)

(©)

4)

®)

(6)

@)

(®)

)

(10

The letter “L” denotes long position in the Shares.

A-RT is 36.70%-owned by Auchan Hyper, therefore Auchan Hyper is deemed to be interested in all the Shares
in which A-RT is interested in by virtue of Part XV of the SFO.

Auchan Hyper is wholly-owned by Groupe Auchan S.A., therefore Groupe Auchan is deemed to be interested
in all the Shares in which Auchan Hyper is interested in by virtue of Part XV of the SFO.

Groupe Auchan S.A. is 61.88%-owned by Au Marche S.A.S, therefore Au Marche S.A.S is deemed to be
interested in all the Shares in which Groupe Auchan S.A. is interested in by virtue of Part XV of the SFO.

Au Marche S.A.S is wholly-owned by the Mulliez Family through certain intermediate holding companies. No
one member of the Mulliez Family is able to exert a dominant influence over other members in their voting
rights in Au Marche S.A.S. The Mulliez Family is collectively represented by a member of the family, who plays
an administrative role and is similarly unable to exert a dominant influence over other members of the Mulliez
Family and does not control Au Marche S.A.S.

Kofu has a direct beneficial interest of 7.99% in the Company.
CGC has a direct beneficial interest of 8.61% in the Company.

CGC is 42.25%-owned by Ruentex Industries, therefore Ruentex Industries is deemed to be interested in all the
Shares in which CGC is interested in by virtue of Part XV of the SFO.

CGC is 15.51%-owned by Sinopac, and Sinopac is 49.06%-owned by Ruentex Development. Therefore Ruentex
Development is deemed to be interested in all the Shares in CGC in which Sinopac is interested in by virtue
of Part XV of the SFO. CGC is 25.46%-owned by Ruentex Development. Therefore Ruentex Development is
deemed to be interested in all the Shares in which CGC is interested in by virtue of Part XV of the SFO.

Kofu is wholly-owned by Mr. Yin Chung Yao, through certain controlled corporations.
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AUTHORISED AND ISSUED SHARE CAPITAL

The following is a description of the authorised and issued share capital of the Company as at
the date of this prospectus and immediately following the completion of the Global Offering:

As at the date of this prospectus

Number of Shares HK$

Authorised share capital ............. 20,000,000,000 Shares of 6,000,000,000
HK$0.30 each

Issued share capital . . ............... 8,224,279,700 Shares of 2,467,283,910
HK$0.30 each

Immediately following the completion of the Global Offering (assuming the Over-Allotment
Option is not exercised)

Number of Shares HK$

Existing issued share capital . ... ...... 8,224,279,700 Shares of 2,467,283,910
HK$0.30 each

Total number of new Shares issued 1,143,848,000 new Shares of 343,154,400
pursuant to the Global Offering...... HK$0.30 each

Total issued Shares on completion of the 9,368,127,700 Shares of 2,810,438,310
Global Offering.................. HK$0.30 each

ASSUMPTIONS

The above table assumes that the Global Offering becomes unconditional and Shares are issued
pursuant to the Global Offering. It takes no account of any Shares which may be issued pursuant to
the exercise of the Over-allotment Option or any Shares which may be issued or repurchased by us
pursuant to the general mandates granted to our Directors to issue or repurchase Shares as described
below.

RANKING

The Shares are ordinary shares in the share capital of our Company and rank equally with all
Shares currently in issue or to be issued and, in particular, will rank in full for all dividends or other
distributions declared, made or paid on the Shares in respect of a record date which falls after the date
of this prospectus.
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GENERAL MANDATE TO ISSUE SHARES

Subject to the conditions stated in the section headed “Structure of the Global Offering —
Conditions of the Hong Kong Public Offering” in this prospectus, our Directors have been granted
a general unconditional mandate to allot, issue and deal with Shares or securities convertible into
Shares or options, warrants or similar rights to subscribe for Shares or such convertible securities and
to make or grant offers, agreements or options which would or might require the exercise of such
powers, provided that the aggregate nominal value of Shares allotted or agreed to be allotted by the
Directors other than pursuant to:

(a)

a rights issue;

(b) any scrip dividend scheme or similar arrangement providing for the allotment of Shares in
lien of the whole or part of a dividend on shares in accordance with the Articles;

(c)

a specific authority granted by the Shareholders in general meeting, shall not exceed the
aggregate of:

(i)

(i)

(iii)

20% of the total nominal value of the share capital of our Company in issue
immediately following the completion of the Global Offering (but excluding any
shares which may be issued pursuant to the exercise of the Over-allotment Option);
and

the total nominal value of the share capital of our Company repurchased by our
Company (if any) under the general mandate to repurchase Shares referred to in the
paragraph headed “— General Mandate to Repurchase Shares” below, such mandate
to remain in effect during the period from the passing of the resolution until the
earliest of the conclusion of our next annual general meeting, the end of the period
within which we are required by any applicable law or the Articles to hold our next
annual general meeting and the date on which the resolution is varied or revoked by
an ordinary resolution of the Shareholders in general meeting (the Applicable
Period); and

a general unconditional mandate was granted to the Directors to exercise all powers
of our Company to repurchase on the Hong Kong Stock Exchange or on any other
stock exchange on which the securities of our Company may be listed and which is
recognised by the SFC and the Hong Kong Stock Exchange for this purpose Shares
with a total nominal value of not more than 10% of the total nominal value of the
share capital of our Company in issue immediately following completion of the
Global Offering (but excluding any Shares which may be issued pursuant to the
exercise of the Over-allotment Option), such mandate to remain in effect during the
Applicable Period.

For further details of this general mandate, please see “Appendix VI — Statutory and General
Information — Further Information About the Group — Resolutions of our shareholders” to this
prospectus.
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GENERAL MANDATE TO REPURCHASE SHARES

Subject to the conditions stated in “Structure of the Global Offering — Conditions of the Hong
Kong Public Offering”, our Directors have been granted a general unconditional mandate to exercise
all the powers of our Company to repurchase Shares with a total nominal value of not more than 10%
of the total nominal value of our share capital in issue immediately following the completion of the
Global Offering (but excluding any Shares which may be issued pursuant to the exercise of the
Over-allotment Option).

This general mandate relates only to repurchases made on the Hong Kong Stock Exchange, or
on any other stock exchange on which the Shares are listed (and which is recognised by the SFC and
the Hong Kong Stock Exchange for this purpose), and made in accordance with the Listing Rules. A
summary of the relevant Listing Rules is set out in “Appendix VI — Statutory and General
Information — Further Information About Our Group — Repurchases of our own Shares” to this
prospectus.

This general mandate to repurchase Shares will expire:

(i) at the conclusion of our next annual general meeting; or

(i) at the expiration of the period within which we are required by any applicable law or our
Articles to hold our next annual general meeting; or

(iii) when varied or revoked by an ordinary resolution of our Shareholders in general meeting,

whichever is the earliest.

For further details of this general mandate, please see “Appendix VI — Statutory and General
Information — Further Information About Our Group — Repurchases of our own Shares” to this
prospectus.
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THE CORNERSTONE PLACING

As part of the International Offering, we and the Joint Global Coordinators have entered into
cornerstone placing agreements with each of the investors described below (the Cornerstone
Investors and each a Cornerstone Investor), pursuant to which the Cornerstone Investors have agreed
to acquire, at the Offer Price for such number of Offer Shares (rounded down to the nearest whole
board lot of 500 Shares) that may be purchased for an aggregate amount of approximately
HK$3,267.6 million (US$420 million) (the Cornerstone Placing). Assuming an Offer Price of
HK$5.65 (being the low end of the Offer Price range stated in this prospectus), the total number of
Offer Shares to be acquired by the Cornerstone Investors would be approximately 578,334,500
representing (i) approximately 6.17% of the Shares in issue and outstanding upon the completion of
the Global Offering (assuming the Over-allotment Option is not exercised) and (ii) approximately
50.56% of the total number of Offer Shares (assuming the Over-allotment Option is not exercised).

The Cornerstone Investors are Independent Third Parties and none of them is related to any
other Cornerstone Investors. Details of the actual number of Offer Shares to be allocated to the
Cornerstone Investors will be disclosed in the allotment results announcement to be issued by our
Company on or before 14 July 2011,

The Cornerstone Investors will acquire the Offer Shares pursuant to, and as part of, the
International Offering and through the Joint Global Coordinators or their respective affiliates in their
capacities as International Underwriters of the relevant portion of the Global Offering. None of the
Cornerstone Investors will acquire any Offer Shares under the Global Offering, other than pursuant
to the respective cornerstone placing agreement entered into by each of them. The Offer Shares will
rank pari passu with the fully paid Shares then in issue. Immediately following the completion of the
Global Offering, none of the Cornerstone Investors will have any representation on the Board nor will
any of the Cornerstone Investors become our substantial shareholder. All Shares to be held by the
Cornerstone Investors will be counted as part of the public float of our Company.

The Offer Shares to be acquired by the Cornerstone Investors will not be affected by any
reallocation of the Offer Shares between the International Offering and the Hong Kong Public
Offering described in the section headed “Structure of the Global Offering — The Hong Kong Public
Offering”.

CORNERSTONE INVESTORS

We and the Joint Global Coordinators have entered into cornerstone placing agreements with the
following Cornerstone Investors in respect of the Cornerstone Placing. The information about our
Cornerstone Investors has been provided by each of the relevant Cornerstone Investors in connection
with the Cornerstone Placing.

Arisaig Asia

Avrisaig Asia Consumer Fund Limited (Arisaig Asia) has agreed to subscribe for such number
of Shares (rounded down to the nearest board lot of 500 Shares) which may be acquired for up to
approximately HK$311.2 million (US$40 million) at the Offer Price. Assuming an Offer Price of
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HK$5.65 (being the low end of the Offer Price range stated in this prospectus), the total number of
Offer Shares that Arisaig Asia would acquire would be 55,079,500, representing (i) approximately
0.59% of the Shares in issue and outstanding immediately following the completion of the Global
Offering (assuming the Over-allotment Option is not exercised) and (ii) approximately 4.82% of the
total number of Offer Shares (assuming the Over-allotment Option is not exercised).

Avrisaig Asia is an investment fund incorporated in the British Virgin Islands. The investment
adviser of Arisaig Asia is Arisaig Partners (Asia) Pte Ltd (Arisaig Partners), a company organised
and operating under the laws of Singapore. Arisaig Partners, with its head-office in Singapore, is an
independent investment management company founded in October 1996. Arisaig Partners’ focus is
exclusively on listed, consumer staples businesses in emerging markets. As of 31 May 2011, Arisaig
Partners has approximately US$2.7 billion under management, of which over US$2.1 billion is in
Arisaig Asia, US$380 million in Arisaig Africa Fund and US$190 million in Arisaig Latin America
Fund.

Brookside

Brookside Capital Trading Fund, L.P. (Brookside) has agreed to subscribe for such number of
Shares (rounded down to the nearest board lot of 500 Shares) which may be acquired for up to
approximately HK$311.2 million (US$40 million) at the Offer Price. Assuming an Offer Price of
HK$5.65 (being the low end of the Offer Price range stated in this prospectus), the total number of
Offer Shares that Brookside would acquire would be 55,079,500, representing (i) approximately
0.59% of the Shares in issue and outstanding immediately following the completion of the Global
Offering (assuming the Over-allotment Option is not exercised) and (ii) approximately 4.82% of the
total number of Offer Shares (assuming the Over-allotment Option is not exercised).

Brookside is a limited partnership formed under the laws of Delaware, United States of America
whose ultimate controlling shareholder is Brookside Capital Management, LLC. As of 31 March
2011, Brookside had approximately US$9 billion in assets. The investment adviser to the Brookside
Fund is Brookside Capital, LLC (Brookside Capital), the public equity affiliate of Bain Capital, LLC.
Brookside Capital’s investment process involves in-depth strategic and financial analysis, with an
emphasis on the analysis of industry dynamics, competitive position and management capability and
identification of operational improvements to determine the “intrinsic value” of potential
investments.

Carmignac Gestion (acting for and on behalf of its mutual funds)

Carmignac Gestion has agreed to subscribe for such number of Shares (rounded down to the
nearest board lot of 500 Shares) which may be acquired for up to approximately HK$311.2 million
(US$40 million) at the Offer Price. Assuming an Offer Price of HK$5.65 (being the low end of the
Offer Price range stated in this prospectus), the total number of Offer Shares that Carmignac Gestion
would acquire would be 55,079,500, representing (i) approximately 0.59% of the Shares in issue and
outstanding immediately following the completion of the Global Offering (assuming the Over-
allotment Option is not exercised) and (ii) approximately 4.82% of the total number of Offer Shares
(assuming the Over-allotment Option is not exercised).
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Carmignac Gestion is incorporated in France whose principal activities are asset management.
It is an independent Asset Management Company headquartered in Paris, approved in France and
regulated by the AMF. With over 50 billion euros of assets under management as of April 2011,
Carmignac Gestion offers 19 global specialised or diversified funds, as well as a mandate
management offering.

Gaoling Fund

The Gaoling Fund has agreed to subscribe for such number of Shares (rounded down to the
nearest board lot of 500 Shares) which may be acquired for up to approximately HK$544.6 million
(US$70 million) at the Offer Price. Assuming an Offer Price of HK$5.65 (being the low end of the
Offer Price range stated in this prospectus), the total number of Offer Shares that the Gaoling Fund
would acquire would be 96,389,060, representing (i) approximately 1.03% of the Shares in issue and
outstanding immediately following the completion of the Global Offering (assuming the Over-
allotment Option is not exercised) and (ii) approximately 8.43% of the total number of Offer Shares
(assuming the Over-allotment Option is not exercised).

The Gaoling Fund is a limited partnership incorporated in Cayman Islands. It is an Asia focused
fund managed by Hillhouse Capital Management, Ltd. (Hillhouse). Hillhouse manages capital for
world-class institutional investors, concentrating on making equity investments over a long term
investment horizon. Hillhouse takes a research intensive, bottoms-up approach to investing that is
highly focused on business fundamentals. As of 31 May 2011, Hillhouse has approximately US$5.6
billion under management.

General Atlantic

General Atlantic Singapore Fund Pte. Ltd (General Atlantic) has agreed to subscribe for such
number of Shares (rounded down to the nearest board lot of 500 Shares) which may be acquired for
up to approximately HK$544.6 million (US$70 million) at the Offer Price. Assuming an Offer Price
of HK$5.65 (being the low end of the Offer Price range stated in this prospectus), the total number
of Offer Shares that General Atlantic would acquire would be 96,389,000, representing (i)
approximately 1.03% of the Shares in issue and outstanding immediately following the completion
of the Global Offering (assuming the Over-allotment Option is not exercised) and (ii) approximately
8.43% of the total number of Offer Shares (assuming the Over-allotment Option is not exercised).

General Atlantic, incorporated in Singapore, is a private equity fund based in Singapore that
makes and holds investments in growth companies in Asia, including China, Hong Kong, India,
Singapore and other regions of Asia. It is part of the General Atlantic private equity group, a leading
global growth equity firm providing capital and strategic support for growth companies.
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GIC

The Government of Singapore Investment Corporation Pte Ltd (GIC) has agreed to subscribe for
such number of Shares (rounded down to the nearest board lot of 500 Shares) which may be acquired
for up to approximately HK$311.2 million (US$40 million) at the Offer Price. Assuming an Offer
Price of HK$5.65 (being the low end of the Offer Price range stated in this prospectus), the total
number of Offer Shares that GIC would acquire would be 55,079,500, representing (i) approximately
0.59% of the Shares in issue and outstanding immediately following the completion of the Global
Offering (assuming the Over-allotment Option is not exercised) and (ii) approximately 4.82% of the
total number of Offer Shares (assuming the Over-allotment Option is not exercised).

GIC is a global investment management company established in 1981 to manage Singapore’s
foreign reserves. GIC invests internationally in equities, fixed income, foreign exchange,
commodities, money markets, alternative investments, real estate and private equity. With its current
portfolio size of more than US$100 billion, GIC is amongst the world’s largest fund management
companies.

Maxwell Hill Investments

Maxwell Hill Investments (Cayman Islands) Limited (Maxwell Hill Investments) has agreed to
subscribe for such number of Shares (rounded down to the nearest board lot of 500 Shares) which
may be acquired for up to approximately HK$311.2 million (US$40 million) at the Offer Price.
Assuming an Offer Price of HK$5.65 (being the low end of the Offer Price range stated in this
prospectus), the total number of Offer Shares that Maxwell Hill Investments would acquire would be
55,079,500, representing (i) approximately 0.59% of the Shares in issue and outstanding immediately
following the completion of the Global Offering (assuming the Over-allotment Option is not
exercised) and (ii) approximately 4.82% of the total number of Offer Shares (assuming the
Over-allotment Option is not exercised).

Maxwell Hill Investments is a wholly-owned subsidiary of Khazanah Nasional Berhad
(Khazanah). Khazanah is the investment holding arm of the Government of Malaysia entrusted to
hold and manage the commercial assets of the Government of Malaysia and to undertake strategic
investments. Khazanah was incorporated under the Companies Act 1965 on 3 September 1993 as a
public limited company. The share capital of Khazanah is owned by the Minister of Finance
(Incorporated), a body incorporated pursuant to the Minister of Finance (Incorporation) Act, 1957.
Khazanah has stakes in more than 50 companies with assets valued in excess of US$35 hillion.
Khazanah is also the state agency responsible for strategic cross border investments. These
companies are involved in various sectors such as power, telecommunications, banking, automotive,
airport management, infrastructure, property development, broadcasting, semiconductor, investment
holding, research technology and venture capital. Some of the key listed companies in Khazanah’s
investment portfolio include Telekom Malaysia Berhad, Tenaga Nasional Berhad, CIMB Group
Holdings Berhad, Axiata Group Berhad, Proton Holdings Berhad, Malaysian Airline System Berhad,
Malaysia Airports Holdings Berhad and UEM Land Holdings Berhad.
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Owl Creek

Owl Creek Asset Management L.P. (Owl Creek) has agreed to subscribe for such number of
Shares (rounded down to the nearest board lot of 500 Shares) which may be acquired for up to
approximately HK$311.2 million (US$40 million) at the Offer Price. Assuming an Offer Price of
HK$5.65 (being the low end of the Offer Price range stated in this prospectus), the total number of
Offer Shares that Owl Creek would acquire would be 55,079,500, representing (i) approximately
0.59% of the Shares in issue and outstanding immediately following the completion of the Global
Offering (assuming the Over-allotment Option is not exercised) and (ii) approximately 4.82% of the
total number of Offer Shares (assuming the Over-allotment Option is not exercised).

Owl Creek is an investment firm with over US$6.7 billion under management and operates as
a bottom-up value investor, searching for event-driven investments across industries and across all
parts of a company’s capital structure. Jeffrey Altman launched Owl Creek in 2002 and is the
managing partner. He is joined by Daniel Krueger, Jeffrey Lee, and Shai Tambor as partners on the
investment team and by Daniel Sapadin as partner and Chief Operating Officer. Owl Creek has offices
in New York, Hong Kong and London.

Tiger Global

Tiger Global, L.P., Tiger Global Master Fund, L.P., and Tiger Global 1l SPV Il Ltd. (together,
Tiger Global) has agreed to subscribe for such number of Shares (rounded down to the nearest board
lot of 500 Shares) which may be acquired for up to approximately HK$311.2 million (US$40 million)
at the Offer Price. Assuming an Offer Price of HK$5.65 (being the low end of the Offer Price range
stated in this prospectus), the total number of Offer Shares that Tiger Global would acquire would
be 55,079,500, representing (i) approximately 0.59% of the Shares in issue and outstanding
immediately following the comp