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Dear Sjis o1' Madams,

(1) PROPOSED RIGHTS ISSUE ON THE BASIS OF
FIVE (5) RIGHTS SHARES FOR EVERY Two (z) SHARES

HELD ON RECORD DATE

ON A NON. FULLY UNDERWRITTEN BASIS;
(11) CONNECTLD TRANSACTION

IN RELATION To THE UNDERWRITING AGREEMENT; AND
(111) APPLICATION FOR WHITEWASH WAIVER

INTRODUCTION

We refer 10 0ui' appointment as tile Independent FinalICial Adviser 10 advise the 111dependeiit Boai'd
Cuminiitee and Ihc 111dcpeiideiii Shareholdei's in I'elaiion 10 the Rights Is SIIe. the Underwi'iting Agreeineni.

the Placing Agrccmcni and the 11'all saciions conteinplatccl thci'culldci' and the Whitcwash Waivci'. DC1ails
of' which are set out in the "Letiei' from the Board" (the "Letter from the Board") coniained in the

circular of the Company dated 27 January 2026, o1' which this letter^'or ms part. Terms LISed in this letter
shall nave the same 111eanings as those defined in this circulai' unless the context requires otherwise

Reference is niade to tile announcement of the Company dated 19 December 2025. On 19
December 2025, the Company proposed 10 raise gross PIOceeds of LIP to approximately HK$51.93 million
(assuming 11/11 subscription 11nder the Righis Issue and lit, change in the number o1' Shares ill Issue till or
bel'ore the Record Dale) by issuing LIP 10 509,107,967 Rights Shares all the Subsci'IPIion Price o1'
HK$0.102 PCr Rights Sharc o11 thc basis of fivc (5) Rights Sharcs for cvcry two (2) Sharcs held on the
Record Dale. The Rights Issue is only available 10 the Qualifying Shareholders and will not be extended
to the Excluded Shareholder(s) (if any). The nei proceeds from the Rights Issue, after deducting all
Ielevani expenses, are estimated 10 be approximately HK$49.24 million (assuming lull subscription undei'
111e Rights Issue and 00 change in the number of Shales in issue on o1' before the Record Dale)
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Goodchaiiip. a Rubsianiial shai'choldcr o1' Ihc Coinpaiiy as at Ihc 11/11c of conducting Ihc Rights
Is 511e, \\, ill act as the Underwrite I'. PUTStiani io Rule 7.21 (2) oilhe Lisiing Rules. Ihe Company will Inake
arrangemenis described in Rule 7.21(I)(b) of the Listing Rules 10 dispose of the Unsubscribed Rights
Shai'es and the ES Unsold Rights Shares (if any) by offering Ihe Unsubscribed Rights Shares and Ihe ES
Unsold Rights Shales (if ally) 10 the In dependeiTi Placees 1'01' the henel'it of the Shareholders 10 whoin
they were of I'ered by way of the Rights Issue. ACcoi'dingly. o11 19 Deceiiibcr 2025 (at'ter trading 110ui's of
the Stock EXchange), the Company elite led into tile Placing Agreement \\, jin tile Placing Agent ill relation
10 Ihe lilaciiig of Ihc Uiisubsci'ibed Righis Shales and Ihe ES Uiisold Rights Shales (if any) 10 the
Independent Placees on a best el'Ibl'I basis. Any Unsubsci'ibed Rights SIIai'CS and the ES Unsold Rights
Shai'CS (if any) which ai'c 1101 piaccd 11ndcr Ihc Coinpcnsatoi'y All'angcmcnts will bc 11ndci'wi'ittcii by
Goodcliainp unto 381,000,000 Righis Shares.

After Ihe tradino hours of the Stock EXchange on 19 December 2025, the Company entered into
Ihe Underwriting Aoreeineni with Goodchamp as the Uiideiwriier in 10spect of the Rights Issue, PUTSuant
10 which Goodchaiiip has conditionally agi'eed 10 subsci'ibe 1'0r up 10 381,000,000 Rigliis Shares, Ileiiig
approximately 74.84% of the total Rights Shares, PUTSuani 10 the terms and sub. jeci 10 the colldiiions set
out in the Undeiwi'illng Agi'eemeiit

Givcii that the Rights Issue will incrcasc Ihc issucd shai'c capital of thc Company by In orc Inaii
50%, 11nder Rules 7.19A and 7.27A o1' the Listino Rules. the Rights Issue is subject to the approval of the
Independent Shai'cholders by way or poll at the SGM at willcli ally controlling Shai'cholders and 1110ir
respective associa!es o1'. where 111erc are 110 conii'o11ing Shaieholders. the Directors (excluding the
independent non-executive Directors) and the chief executive of Ihe Company, and their respective
associates shall abstain froin voting in favour ot' Ihe I'esoluiion approving the Rights Issue

As at the Latest PI'acticablc Dale, Inure arc 110 conii'oiling shai'clioldcrs and the Dii'eciors
(excluding Ihe independent non-executive Directoi's) and Ihc chicl' executive o1' the Coinpiiiiy. alld Iheii
1'0spcctivc associatcs shall abstain from voting in favoui' of Ihc Rights 155uc at thc SGM

The Underwriter is a SIIbsianiial Shareholder and theret'ore a connected person of the Company

Accordingly, the Iransactions colliemplaied under the Underwriting Agreement constitute a connected
11'all saction toI' the Company under the Listing Rules and the Underwriiing Agreement is SIIbject to the
I'epoi'ling, announcement and circular requirements. and the approval of the Independent Shareholders
undei 1110 Listing Rules.

As ill the Latesi Practicable Dale. Dr. Lain, who is all ultimaie henel'icial owner o1' Ihe Underwriter

(bcino a substantial Sharcholdci'), Ihc chairman of the Board and a lion-cxccuiivc Dircctor, is indircctly
interested ill 35,305,770 Shares through the Undci'writer. re presenting an PIOximately 17.34'%, of Ihe
issued share capital of the Company. Therefore, Dr. Lain, Goodchamp and parties acting in conceri \viih
either of them and their associates are required 10 abstain from \-o1ing on the resolution(s) in relation 10
Ihe Rights Issue. the Underwriting Agreement and Ihe transactions contemplated thereunder as well as the
Whitewash WaiveI' arising from his shareholding in Ihe Underwriier at the SGM

TITe Rights Issue does 1101 leguli in a theoretical diluiioii effect of 25% o1' In o1'e. As such. 111e
Ihcoreiical dimiion impact o1'1hc Rigliis Issue is in coinpliiiitcc \\, iih Rule 7.27B o1'1hc Lisiing Rules
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Ahai Ihc Latest Piaciicablc Daic. Goodchaiiip ( hciiig Ihc Undciviiici'). Di'. Lain alld Ihc pailics
actiiig ill colicci't with eiihei' of Ihein are in Ieresied in 35,305.770 Shales. rein'eseniiiig approxiinaiely
17.34, ;. of Ihe issued shai'c capital o1' Ihe Coinpany. Assuming that there Is no change in Ihe issued SIIare
capital or Ihe Coinpany other Ihaii the allotment and issue o1' the Rigliis Shares alld assuming lione of Ihe
Qualifying Shalelioldei's have laken up ally entitled Rigliis Shales (o1her Ihaii those subsci'ipiioiis parsuaiii
10 111e lirevocable Undei'Iaking) alld lione o1' lite Uiisubscribed Rights Shales alld the ES Unsold Rigliis
Shales (if any) Iru\'e been placed by tile PIaciiig Ageni. all 111e Unsubsci'ibed Rigliis Shares and Ihc BS
Uiisold Riglits Shares (il' any) wei'c subsci'ibed tm' t111'0ugli Ihe Under\vi'iici' up 10 Ihe Uiidei'wriiieii Shales.
Goodchaiiip. Di'. Lain and pariies aciing in concert wiih ci!Ilei' o1' 111eiit will be in Iciested in appi'oximiiicly
74.98%, of thc itsucd sharc capital of thc Company as cnlai'gcd by thc is sun of Ihc Rights Shai'CS.

Accordingly. Goodcliamp would be requii'ed 10 make a Inaridaioi'y general o1'1ci' Lindcr Rule 26 o1
the Takcovers Code 101' all Ihe Shares and o111ei' securities not already owned or agreed 10 be acquired by

ii and parties acting in coliceri willI it. 11nless the Whitewash Waive I' is graiited

An application 11as been made by Goodchamp to the Executive foi' tile Wliitewasli Waiver 11ursuani
to Note I o11 dispensations 1101/1 Rule 26 of thc Takeovers Code. The Wliitewash Waive I'. it granted by
tile Execuiive, will be SIIbjcci 10. among o1hei' things. (i) 111e apprt)val by at least 75 % o1' Ihe \, o1cs casied
by thc Indcpcndcni Sharcholdcrs cithcr in PCrsoii o1' by proxy at Ihc SGM by way of poll in rcspcct or thc
Whitewash Waiver; and (ii) the appi'oval by In ore than 50% or the votes casted by the Independent
Shai'eholdei's either in person o1' by proxy at Inc SoM by way or poll in respect of the Riglits Issue
(inclLiding the Underwriting Agreement) and the respeciive Iransaciions contemplated thereundei'

THE INDEPENDENT BOARD COMMITTEE

All Indcpeiideni Boai'd Coin mittee coinpiisiiig all Inc lion-exectiiivc Dii'ecioi's o111ei' Ihaii Di'. Lain
Mall Chaii (who has dii'cct tii' indirect interCSi ill the Rigliis Issue. the Untiei'willing Agreement and the
ICspcciivc Iraiisaciioiis collicmplaicd the ICUndci' as wcll as Ihc WITiicwash Waivci' arising froin his
shareholdiiig in the Undei'wi'iter), namely Dr. Ng Chi Yeung. Simoii, Mr. Tain Y uk Sang, Sammy, and
Ms. Law So Fun, all being independent lion-executive Directors, ill compliance with Rule 2.8 of 111e
Takeovers Code, 11as been 1'0rined 10 advise the Indepeiideiii Share!101de!'s as 10 whethei' the Righis Issue,
the Underwriting Agi'eemeni and the 11'an saciions contemplated thereunder and the \\'hitewash Waive I' are
o11 noi'Inal coinmei'cial ierms. fair and l'Gasonablc so jar as the Independent Shareholders are concei'ned.
and in the interests o1' 111c Conipany and the Independent Sharelioldcrs as a wliole. taking in 10 account our
reconimeiidaiions

OUR INDEPENDENCE

We, INCU Corporate Finance Limited. have been appointed as the In dependeni Financial Advisei'
10 advice the Independent Board Commitiee and the Independent Shaleholders in such legard. Our
appoiiitiiieni as the In dependeni Financial Adviser has been appro\. ed by Ihe In dependeni Board
Commitiee in accordance willI Rule 2.1 of the Takeo\ ers Code
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Wc 11avc 1101 actcd as a 11nancial advisci' and 11as 1101 PIO\'Idcd any o111ci' rel'vices 10 Ihc Coinpany
duriiig 111e pasi two years. As at 111e I, alesi Praciicahle Dale. \\, e wei'e not aware of ally relaiionships or
interests belweeii us alld Ihe Coinj, ally or Ihe Underwriier. Dr. Lain and pariies aciing in concert with
eiiher of Ihcin or ally o1her liariies that could reasonably be legalded as hindraiice 10 our in dependeiice as
defined 11nder Rule 13.84 of Ihe Lisiing RLiles 10 ac! as the 111dependeni Financial Adviser 10 111e
Independent Boarcl Committee and the Independent Shareholdei's in respect of Ihe leievani I'esoluiions.
We are not associated willI tile Company. its subsidiaries. its associates or their respeciive subsiaiiiial
shareliolders o1' associates or the Underwriter or any other parties 10 Ihe Rights Issue. the Underwriting
Aoreemeni and Ihe transactions contemplated the I'eundei'. and the WITitewasli WaiveI'. and accordingly
arc eligible 10 give in dependeiii advice and I'ccoinincndaiions o11 the Rights Issue. Ihc Underwi'11ing
A" rccmcni and the 11'an sactioiTs contcmplaicd Ihci'cundci'. alld Ihc WITitcwasli Waivcr. Apaii lioni 1.01'innl
pintossional fees 11a), able to us ill connection willI 111is appointment as the Independent Financial Advisei'.
no airaiigemeni exists whei'eby we will receive any lees 1101n tile Company, its subsidiaries. its associates
o1' tileir respective subsianiial shaleholders or associates or any o111er parties that collld reasonably be
legarded as relevaiii 10 0ui' independence. Accordingly, \\, e are considei'ed eligible 10 give independent
advice in I'especi Lit' the Rights Issue. Ihe Underwriting Agreeineni and Ihe 11'an saclions contemplated
Ihereunder. and 111e Whilewasli Waiver 10 the Independent Board Committee alld tile Independent
Shaleholders in accordance willI Rule 2.6 o1'111e Takeoveis Code

BASIS OF OUR OPINION

In forInulating our opinion anti recoinmendations. we have relied o11 !he statements. infoi'mallon
opinions and repi'esentations relating 10 the operations, financial condition and prospecis of the Group
contained or relei'red 10 in this circular and/or provided 10 Lis by Ihe Company and 111e Inariagemcni o1' the
Group. We have assumed that such information and any I'GPreseniaiion Inade 10 us wei'e true, accurate and
coinple!e in all Inaierial respecis as at 111e Latest Piaciicable Dale and coilsidei'ed Ihai Ihe infoi'mallon we
11ave received is surficieni to I' us to reacli OUT advice and I'ecominendaiion as set out ill this letter and to

justil'y ouirl'GIIaiice o11 SIIcli jiltorma!ioii. '111e Dii'ecioi's joiiiily and sevei'ally accej>I full ICspoiisibiliiy to I'
Ihe arcLii'acy o1' the in Ibi'Inalioii coniainctl in this circulai' and cunt'ii'mildving Inadc all reasonable
cnquii'ics, that 10 thc bcst of Ihcir knowlcdgc and bclicf, opinions cxprcsscd IT^ Ihcm in this cii'CUIai' havc
been at'rivetl at after due anti careful considei'ajioit and there ai'e 110 other Inaterial facts 1101 contained ill

this circular, the omission of \vhicli would make any such slate merit Inade by theni Inai contained in Ihis
circular misleading in all material respects. We 11ave no I'easoii 10 doubi the 11'uih or accuracy o1' the
in 1'0riiiaiion PIOvided to LIS, or 10 believe tha! any Inaierial information has been omitted or withheld. We
will notify the shareholders as soon as possible if theI'e is any material change 10 111e statements.
infoi'mation, representations and/or our opinion contained in this letter during the period froiii the Latest
Practicable Dale up to the dale of the SGM ill accoidance willI Rule 9.1 of the Takeovers Code

Our ICvicw and analyscs \\, ci'c based upon, among o1hci's, Inc information providcd by, Ihc Group
including this circulai'. Ihc Undci'wi'it ing Agrccmcni. Ihc Placing Agrccmcnt alld ccriain publishcd
in 1011/1aiioii Ironi the public domain. includino hut 1101 limited 10. the annual report of the Company foi
Ihe year ended 31 December 2024 (tile "Annual Report 2024") and Ihe interim l'eport of the Company
tm' the six 1110nihs ended 30 June 2025 (the "InterinI Report 2025"). We have also discussed with Ihc
Dii'eciors and the mallageiiieni of Ihe Group with respect 10 the reasons 101' the Rights Issue. the terms o1'
111e Placing Agree!neni alld 111e Underwriting Agi'eelnent. Ihe businesses and outlook of the Group. We
have not, however. for the pulpose of Ihis exercise. conducted any ill-deptli independent in Yesiigaiion Into
111e busiiiesses o1' al'fails and future PIOspecis of 111e Group 1101 have we carried out any independent
veillicaiion 111' the in Ibi'nTaiiuii supplied
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Yoiii' allcniioii I\ cli'a\\'11 10 lire ICsponsihilii\, SIatciiiciits as sci oui 111 111c pal'agi'aph 11cadcd " I
Res jioiisihiliiy stalemeni" lintler Ihe seciioii Ileadetl "General initirinaiinii" in Appendix TV 111 Ihis
Cii'CUIar. We. as the Independent Financial Advisei'. lake 110 responsibilit>, foi' Ihe contents o1' ally pail o1
Ihe Cii'CUIai', save and except 1'01' Ihis letier o1' advice

PRINCIPAL FACTORS AND REASONS CONSIDERED

111 1011/1/11aiing (, ui' opiiiioiis alld !'econiiiieiidaiioiis in ICspeci o1' lite Rights Issue. Inc Placing
Agi'ecmeni. the U rider willing Agi'CGmeni and tile 11:11isactions conicmplaied the ICUndci'. and Ihc
Whitcwash Waivcr. \\, c have Iakcn jilto considci'ajioii o1' the 1'0110wing PI'illcipal factors and rcasons

I. Background and financial information of tlie Group

(0) Backgro",, d of lire G,. 0"p

The Company is an invest liteiit company listed on tile Maili Board of 111e Stock Exchaiigc
undei' Chaptci' 21 or the Listiiig Rules. it is I, 1'11icipally engaged 111 invest me 111 in equity and debt
secui'illcs o1'1istcd and 11nlisictl coinpanics. The primal'y objective 111' 111e Company Is 10 achieve
capital appi'ccialion as \VCIl as gcnci'atc income froin in ICi'CSts and dividcnds by in VCsiing ill listcd
alld Linlisted coinpaiiics ill tile PRC, Hoiig Kong and Macati, United States, Asia-Pacitic Region
and any o1hei' an propi'iaie collnii'ies alld/o1' capital Inarkets as the Board Inay dii'eci nom lime to
tillIC. The Coinpany also intends 10 invest in unlisted companies willI Ihe poleiiiia1 10 seek a listing
on the Stock EXchange or any overseas stock exchanges

(h) Find,, cmlpe, 10, ',"@"ce o1 the G, '0"p

SGI out belo\\, Is it summary o1' tile lintincial PCI'1'0rinancc o1' the 01'0up 1'0r the I'inaricial years
cndcd 31 DCccinbci' 2023 ("FY2023") and 31 DCccmbci' 2024 ("FY2024") rcspcciivcly as
extracted fi'Qin Ihe Annual RepoTi 2024 allcl Ihe six months ended 30 June 2024 ("HY2024") and
30 June 2025 ("HY2025") respectively as exii'acted froiii Interim Repoi'I 2025

HY2024FY2024

HK$'000HK$'000

(Audited) (Uriauditcd)

Revenue - dividend income

froin financial assets at

fair value through ITTofii
or loss

Loss belbi'e laxaiion

FY2023

HKS'000

(Alldited)

Loss fol' the year/period
all ribulahle 10 owliei's o1

the Coinpany

220

(6,311)

328

(6311)

HY2025

HK$'000

(Uriaudited)

(21,598)

(21.598 )

165

(14,370)

5

(14,370i

147

(3,817)

(3817)



ry2023I,., ry2024

According 10 the Annual Repori 2024. the ICvenue o1' the Group 1'0r FY2023 alld
FY2024I'epresenied Ihe dividend illcome 1101/1 financial assets an Iair \, aluc 111roiigli 1.10fii or
loss ("FVTPl,"). As se! oui ill Ihe lable abo\'e. Ihe revenue of the Group foi' FY2024
illci'eased by approxiiiiaiely HK$0.11 111illioii or 50,009t l'rolli approximaicly HK$0.22
111illion to I' FY202310 approximately HK$0.33 million I'm' FY2024. Sucli increase \\'as
Inainly due 10 illci'ease ill divideiid income ICccived 1101/1 cellaiii investcc coinpaiiies 1'01
FY2024

The Or{'11/1 I'ecordctl gloss PIOcceds Ironi disposal of financial asseis at FVTPL o1
aj>PIOximately HK$71.53 111illion 1'01' FY2023 and approximately HK$23.32 111illion 101
FY2024. As Ineniioned in Ihe All1111al Report 2024, the decrease in gross proceeds from
disposal of finalICial assets at FVTPL was Inainly due 10 111e inactive trading \'o1ume of
1101i-consiiiueni stocks. \vliicli affected 111e ovei'all 11'adjng voluine or Inc Gi'oup

Due to the net loss on the financial assets at FV'IPL of approximately HK$10.45

111illioii Ibi' FY2024lis coinptii'ed willI a net galli on the 11nancitil assets ill FVTPL o1
appi'oximatcly HK$13.03 In illioii 1'0r FY2023, the loss 1'01 the ycar allI'ibutablc 10 owncrs o1
the Company increased fi'o1n appi'oximately HK$6.31 million for FY202310 an PIOxima!ely
HK$21.60 111illioii ^or FY2024, I'epreseiiiing all increase of appi'oximatcly HKS15.29 niillion
or 242,317

HY2024 \, s HY2025

Tile I'evcnue or tile Gi'o11p 1'01' HY2024 alld HY2025ICprcseiiied the divideiid Income
I'runi jiltancial assets at FVTPL. TITc revenue o1' UTC Gi'uup It)I' HY2025 deci'cased by

approximately HK$0.02 million or 11.76, f, from appi'oximaicly HK$0.17 millioii foi
HY202410 approximately HK$0.15 million 1'0T HY2025. Such decrease was Inainly title 10 a
lowei' payoui lioni cellain investee companies

The gross 13roceeds trolli disposal of rillancial assets at FVTPL for HY2025 decreased
to approximately HK$3.32 111illion fi'onI approximately HKS15.89 million for HY2024. As
Incniioned in tile Interim Rcpori 2025. sucli decrease was nTainly due 10 Ihe inactive trading
voluiiie of lion-constiitieiii stocks. \vliicli affectecl the ovei'all 11'adjng volLime of tile Gi'oup

Duc to tlic nci gain o11 Ihc financial asscis at I'VTPL of appi'oximatcly HKS2.16
million foi HY2025 as crimpaied with a Ile! loss o11 the jinancial assets at FVTPL of
appi'oximaie!y HKS8.27 million 1'0r HY2024, Ihe loss 1'01' Ihe year all ribuiable 10 owliei's o1
Ihe Company decreased Ironi approximately HK$14.37 million for H Y202410
appi'oxiiiiaiel), HK$3.82 111illion 1'0r HY2025. Tenrcseniing a deci'ease of an PIOximaiely
HK$10.55 Inillion or 73.429;
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(c) Find,, ci"IPOsiii0, I o11he G, 'o11"

Sei out below Is Inc coilsolidaicd slate 111eiii o1'1inancial position of the Grou jt as at 31
Deceiiihei' 2024 and 30 June 2025 ICspcciivcly as extracted 1101/1 111e In Ieriin Repoi'I 2025

Non-current assets

Propel'Iy. planl and cq Liipmcnl
Financial asscis at FVTPL

Interest in all associate

Current assets

Financial asseis at FVTPL

Other receivables. prepayments and deposiis
Bank alld cash balaiices

As at

31 Deceniber 2024

HK. S'000

(Audiied)

Total assets

Ciirrent liabilities

ACcruals

Secuied bank 10aii

As at

30 June 2025

HKS'000

(Unitudiied)

7,750

8,358

Total liabilities

Net current assets

16,108

Net assets

7,481

8,064

11,707

1,015

4,268

15,545

16,990

33,098

12,169

752

304

1,189

47

13.225

28,770

1,236

1,236

15,754

31,862

725

725

725

12,500

28,045
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As !;ci o111 abo\'c. Ihc lion-cull'cnt asscis alld cull'ciii asscts o1' 111c CIOup Inainly coilsisi o1'

planei\}'. plaitt alitl equipineni alld filialICial assets an FVTPl,. Tile financial assets held by the
Group as at 31 December 2024 and 30 Julic 2025 incliidetl equiiy secui'11ies listed in Hong Kong
Tile Group clid not 1101d any 11nlisied secui'itics as at 31 December 2024 and 30 111ne 2025. The
10/10wing is the breakdown tit' 111e financial asseis Ileltllty the Grouj, as ill 31 Deceniher 2024 and
30 June 2025 as extracted 1101/1 111e 1111cl jin Repoii 2025

Equiiy securities listed ill Hong KOIig at fail' valLie

Analysis as
Non-cull'cnt assets

CUI'I'ent assets

Thc tail' \ aluc o1' 111c financial asscis of thc Group in total ICmaincd slablc in an amount of
allproximately HK$20.07 In illioii alld HK$20.23 rillllioit as at 31 Deceiiihei' 2024 and .*O lulle
2025. respectively. The 11naudiied coilsolidated net asset \'aluc per Share o1' the Company was
appi'oximaiely HK$0.19 alld HK$0.17 as at 31 Deccmber 2024 and 30 June 2025, respectively. The
LinaLidited consolidated net assei \, alue per shale tit' the Coinpany reinaiiied stable 101 the six
months ended 31 Deceitibei' 2025. recording tile 11ighesi or appi'oxiiiiaiely HK$0.17 per Shale as at
31 July 2025 alld the lowest or approximately HK$0.13 pel' Share as at 31 December 2025.

As at

31 Dece, liber 2024

HK$'000

(Audited)

The bank and cash balances decreased 11y tippi'oximtiiely H K$3.96 111illioii 11'0 m
approxiniaicly HK$4.27 In illion as at 31 DCccmbcr 2024 10 approxiinatcly HKS304.000 as at *O
June 2025. Sucli deci'ease was Inainly dtie 10 the cash 11aymeiii 1'0r the onei'ajiiig activities tit the
Group

As at

30 June 2025

HK$'000

(Uriaudiled)

20,065

The 01'0up 11ad In in jinalliabiliiies as at 31 December 2024 and 30 June 2025. The curient
liabilities or the CIOup were approximately HKS1.24 niillioii and HK$0.73 nilllion as at 31
December 2024 alld 30 111ne 2025 l'espectively

8,358

11,707

20233

20,065

8,064

12169

20,233
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2. Reasons for and benefits 11f Ih" Riglits Issue and use of procecds

to)

As disclosed ill Ihe Leiier 11'011t the Boai'd, Ihe net proceeds o1' the Righis Issue, assumiii!!
I'Lill subscription. \\, ill be up 10 appi'oxiinaiely HKS49.24 111illion (assuming 110 cliangc in numbci' o1
Shales in issue o11 o1' belbi'e Recoi'd Dale). The Company intends 10 apply Ihe Ilei PIOceeds 1101/1
the Rights Issue as 1'0110ws

I'lle,, ofed I'Se ill proceeds

(i) appi'oximaicly 70%, (o1' appi'oximaicly HK$34.47 will jolt) to I' in VCstmcni ill listcd
securities and 11nlisied secui'ities. includiiig hut 1101 Iimiiet1 10 111e acquisiiioii of equiiy
in tel'CSi ill Ihc Iai'gci company engaged ill new energy solutions (coinpaiiies 111ai
engaged in principal businesses including but not Iimiicd 10 photovoliaics, renewable
enei'gy, hydi'ogeii energy, enei'gy, SIoi'age. and relaicd inno\ alive fields), A1 alld
digital asseis (including but noi limited 10 cryptocurrencies and stable coins); and

(Ii)

In the eveni Ihai the I'e is all undei'subscription o1' Ihe Rights Is SIIe. the LISe o1' proceeds I'aised

1'101n the Righis Issue will be allocaied o11 a pro-rata basis for Ihe I'llTPOses disclosed above, i.e. (i)
approximately 70% of the net proceeds froiTT the Rights Issue will be LISed for' invesimeni in listed
securiiies and 11nlisted securities. including but noi limitcd 10 investment PI'OSpecis in the
acquisition or equity illieresi in the Iai'gel coinpany engaged in new enei'gy solutions, A1 and digital
assets: and (ii) appi'oximaiely 30% of tile net PIOcecds 1101/1 Inc Riglits jusLic will be LIScd 1011he
general \\, o1'killg capiit!101' 1116 Gillup. illcluding tile payiiieiii 101' SIal'I CUSI. PIOlbssional lees.
administraiivc cxpciTscs and o111ci' opci'ajing cxpcnscs

rippi'oximately 307 (o1' tippi'oximaiely HKS 14.77 111illioii) IC)r the genei'al woi'king
capital o1' Ihc Gi'oup, including Ihc pay mciii 101' sinl'I cosis, prol'CSSionall'ees.
adiiiinistraii\. c cxpcnscs and o1hci' opci'at ing cxpcnscs

As disclosed in the Leiier 1101n Ihe Boai'd, Ihe Company 11as identitied a poleniial
invest meni OPPoi'Iuniiy and eniered in 10 a Ineinoranduiii of 11ndersiandiiig (!he "NIOtl") willI lite
target company in Tclaiioii 10 the possible invest meni of not 1110re Ihaii HKS5,500,000 10 acquire
equity in tel'est in Ihe target company o11 I September 2025. The largei company Is a company

incorporated ill tile PRC willI limited Iiabiliiies. h is Inainly eiigaged ill providin0 11igh-quality
Integi'ated Ile\\, enei'gy solutions. specializing in Ihe investment. consii'uciioii and tipei'ajioii or Ilew

As at the Latest PRIciic;Iblc Dale. save IbT tile Mou lis linenlioiictl above. rill 101'111alenci'gy sectoi's

agi'ccmcnt has bccii cnici'cd jilto in rcspcci o1' any potcniial in VCsiincni. Thc Board will coniinuc 10
exploi'e o111ci' In\ esimeni tipportuniiies tm' the Company. seek 10 expaiid Ihe Co!ripaiiy ' s business
In the Impleinentation of the aforesaid intentions. the Company \\. 111 ensure compliance \\, jin Ihe

I'equii'cinenis under Chapicr 21 o1' Ihe Listing Rules (including Ihe resiriciions undci' Rules
21.04(3)(a) and (b) o1' the Lisiing Rules)

In respect of Ihe use o1' PIOcceds Ibr Invest 111eni the listed securities and unlisied secuniies

\\'e 11ave conducted the following leseai'clies legal'ding 111e Ile\v crierg}, and all illcial Intelligence
("A1") ,Ind digital jigsci. We 11avc also obiuincd alld rcvicwcd Ihc A10U and prol'ile 111' Ihe Iai'gel

coinpany.
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ACcoi'ding 10 "EITci'gy Transitioii In\'CStinciit TICnd\2025" publishcd on 30 Jailuai'y 2025 by
BIOoinberg N EF. a siraiegic researc1\ 1.10\. Idcr covering global commodity ntarkeis and Ihe
disrLipii\'e ICclinologies driving tile Iransiiion 10 a low-carbon economy, global invesiment in
cnei'gy Iransiiioii cxccedcd Us $2 trillioii ill 2024. I'epl'CSeniing an 11 % incl'ease I'roin 2023. The
Asia Pacific legion recoi'dcd ihc fastest growlli at 2191 year-on-}, car, I'eachiiig over Us $1 trillion in
2024 and accouniiiig Ibr nail' of the \voi'Id ' s eiiergy 11'an silloii invesinicni. Maililand Cliiiia was Ihe
PI'jinai'y growlli dri\, CT, conii'ibtiiing two-Ihii'ds of 111e global incl'ease \\, jilt in\'esiments or Us $818
billion ill 2024, in o1'e 111aii double Ihai of any, o111ei' econoniy. '111is growlli 111ghlights the lising
SIgiiilicancc o1' 111c new cnci'gy sectol' globalI>,. pill'ticulai'Iy in Manjilantl China. we believe Ihal
in VCstmcni ill Ihc 11c\\, cnci'gy sccioi' aligns willI global susiaiiiability 11'011d

In addiiion. as discussed \viih the Inaiiagemcni o1' the Company. Ihe Boai'd considered that
investment in A1 Iechiiologies may yield sirong leiiii'ns as Ihe A1 indusii'y continues 10 expand
I'apidly, driven by, increasing demaiid for alitomaiion. efficiency enhancement, and data analysis
across various in dusti'ies. 111 this legard. we nave I'evie\\. ed "Technology and Innovation Report
2025" published by the United Nations Conference o11 Trade alld Development on 7 April2025.
whicli indicated 111at Ihe global A1 mai'ket is 1'01'ecasiec1 10 gi'ow. ^1'01it Us $189 billioii in 2023 10
Us $48 11'illion by 2033. Meanwhile. the Hong Kong Govei'rimeni providctl a s uppoi'live
cnvironmcnt for Ihc Inai'kct dcvclopmcnt o1' digital assets and slablccoin. On 6 Junc 2025. Ihc
Hong Kong Govei'limeni 11uhlishecl the Stable coili OrdinalIce (Commencemcni) Noiice ill the
Gazelle. which appointed I August 2025 as !he coininenceineni dale 1'01' the Stable coin Ordinance
(Cap. 656). 'This establishes a supei'visory regiitie for stable coin-I. elated activities and introduces a
liceiisino namework for regulated stable coili aciiviiies 111 Hong Kong. As such, it is expec!ed Ihai
Ihere will be increased capital Inflows jilt\) legulated Dialloi'ms. !okcnisatioii in 11'as Iruc!ui'e and
associated listed or 11nlisied secui'ities. We believe this presents all OPPoi'Iunity for 111e Company 10

expaiid its 111vesimeiit poi'1101io ill A1 anti digital asset-I'elaietl sectoi's. aligiiing willI till goiiig
uit)wtli liends. As ill Ihc Laiesi Piaciicable Dale. 111e CIOup tlid 1101 nave any in VCsiiiients in A1 and
digital assci-IClaicd sccioi's

In respect o1' the LISe o1 proceeds 1'0r Ihe general \\, or king capiial. we 11ave also obtained and
I'evie^'ed Ihe inibriiiaiioii PIOvided by Ihe Inariagemeiii o1' Ihe Cum j}any, we note that the Company
would allocate tile proceeds Ironi ihc Rights Issue of approxiinaiely HKS14.77 In illion 101' paymeiii
foi' SIafl cosis, professional fees. adiiiinisiraiive expenses and o111ci' operating expelises for ai'ound
Iwelve 1110nihs. ACcoi'ding 10 the Annual Repoi'I 2024. The total ainount of the adjninisiraiive
expenses and o1hei' opei'ajing expense \\, ere appi'oximately HKS19.58 million and HK$11.76
million Ibi' FY2023 ;111d FY2024 respectively. Meanwhile. the bank jind cash balances was o111y
approximaicly HK$304,000 as tit 30 Junc 2025 as SIaiccl in Ihc 1111crint Rcpori 2025. ^IC 1101c thai
Ihe Coinpaiiy 11ad conducted lurid I'aising through placing o1' Ile\\, shares under genei'al Inaridaie In
October 2025 alld Ihc net proceeds o1' appi'oximaicly HKS3.61 In illioii has already been 11/11y
utilised as 10 approximately HK$2.00 lulllioii Itit' in Yesimcni in lisicd securiiies and approximately
HK$1.61 million 1'0r general working capital. As such. \\, e consider Ihai ihe net proceeds froin ihe
Rights Issue can suppoi't its ongoing operational needs. improve Ihe Group' s cash position and
seize suitable Investment OPPoi'Iuniiies. In 111e eveni that Ihere is all 1111dersuhscripiioii o1' Ihe Rights
Issue. Inc PI'oceeds foi' the geliei'a1 \\'o1'king capital will be l'educed accoi'diiigly o11 a pro-rata basis
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Wc 11ndci'SIand 111ai Ihc Coinpany. as 1111 illvcsiiiiciii collipany undci' Chapici' 21 o1'111c
I, is ling Rules. req wiles suiticieni Iiq uidiiy 10 ITUrsiie its in\'esliiieiii thategies alld su jurori IIS jujui'e
growth. As disciissed ill Ihe section headecl "I. Background alld 11naiicial into rinalioii o1'1he GTotip
- (c) Fillancial POSiiioii of the Group" aho\'e in Ihis leiier. Ihe Group only had bank and cash
balances of appi'oxiiiTaicly HKS304.000 as an 30 June 2025. We also reviewed the \voi'king capital
rolecasi o1' 111c CIOup for Ihe Ilexi IWClvc 1110nihs PIG j}aled by Ihe Inariageiiicni or 111e Coinpai^, ^or
the pel'iod co\'elmg at least 12 1110nilis 1101/1 the dale o1' this cii'CUIar and the coinfoi'I leticr in
leiaiioii 10 working capital sufficiency noni the auditoi' or the Company as discussed in section
headed "4. SUI'I'icieiicy o1' \voi'king capital" in APPCiidix I 10 111is circulari'. \\'e concur \\'1111 111c view
of 111c Dirccioi's that thc Gi'oup would havc SUI'ticicni \\, o1'killg capital foi' its PI'CScnt ICquircmcnis
all(libi at least 111c 11cxi 12 In o111/1s 11'01n Ihc (late of this circular in thc abscncc of unforcsccii

cii'cumsiances. al'lei' Iaking into account the jinnimum net pi'oceeds from Ihe Rights Issue
(assuming none o1' Ihe Quality ing Shai'GIIolders tm\'e taken LIP ally eniiiled Righis Shares (o1hei
than those subscriptions putsuani 10 the ITrevocable Undei'taking) alld none of the Unsubsci'ibed
Rights Shares and the ES Unsold Rights Shares (if any) have been placed by the Placing Agent),
the exist illg casli alld bank balances. o1hei' in ICriial finalICial resources available to the 01'0up
(including in tellially generated Innds). In light or the Group' s Iiiiiited liquidity, we consider tile
Riglits Is SIIe call SII'eiigllieii 111e capital base o1'1hc Cumpaiiy. ensuring SUI'I'icienll'Liiids ale leadily
available 10 seize invest Incni OPPoi'Iuniiies and execuie its in VCsimcni smilegy. ;ind replenisli IIS
woi'king capital foi' its opci'ation

Artei' considei'ing (i) the business nature and invesimeni ob. jective of the Company: (ii) the
01'0up' s latest casli level; (iii) loss-making pertoi'mance or the CIOup 101' FY2023, FY2024,
HY2024 alld HY2025; and (iv) the funding needs for the invest meni in lisied and unlisted
coinpanics 10 seize suiiable invest Ineni OPPoi'Iuniiies; and (iv) !he use o1' proceeds for tile genei'al
working capital of the Group. we considci' that the Rights Issue is in the interests of The Coinpany
and the Indepeiideni SIIai'elioldei's as a whole

(b)

We have discussed with Ihe Inariagemeni of the Company that the Board has considered the
pros and cons of allci'nailve fund-raising Inclliods, including but 1101 Iiinited 10 the disposal o1' the
Group' s existing listed securities investlitents. debt financing and equity tinancing such as lite
placing o1' new Shares and Linen o1'1'ei'. belt)re I'esolving to the Rigliis Issue, which are summai'ized
as follows

Alle,.,, alive sol, rees offi,, a,, ci,, g

111 respect o1' 111c disposal o1' the Group' s existing lisicd securities in VCsiments, as per oui'
discussion willI Ihc Inariagcmcni of thc Company. thc Company 11as. as and \\, hcn ncccssary.
disposed o1' cei'lain listccl secui'iiies (Iui'ing Ihc year according 10 its illvesiinent policies and when
111e I'ealisalioii \voulcl be ill Ihe be SI interests o1' Ihe Giciup. TITe Board considers Ihai certain
111vesimenis have growlli polen!ia1 10 achie\'e higher capiial appreciation. alld are capable o1
general ing interest and dividends income. and Iherefore should be retained until Ihey reacli their
largeicd \. alue. Tile Group' s in Yesiment poi'11'01io had a I'air \'alue o1' approximately HK$20.23
million as at 30 June 2025. even if the Company sells Ihe entii'e Invest Incnt portfolio or the
Coinpany. it would 1101 be sufficient 10 meei the largeted Ilei PI'oceeds of the Rigliis Issue
(apprtiximaicly HKS49.24 111illion) and Iniglii lead 10 a loss Ibi' Ihe Gi'uup ill PI'CScni. Therel'OTC. \\'e
agrcc \\, Ith Ihc Dii'ccioi's' \, ic\\, Ihat divcstiiicni of all existing In\CSimcnis 10 Incci Ihc proposcd
fullding needs is not ill the best Interests o1' the Company and its Shaleholders
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111 juspcci o1' dcbi Tilia ncing. Ihc Boai'd considci'cd that dchi jinanciiig \\-111 ICsuli in
acidiiioiial Intel'CSi burden. highei' gearing ratio o1' the Grou j, alld Inay 1101 he achievable on
I'avourablc terms ill a Iimcly Inariiici'. We consider Ihai debt financing froin financial Institutions is
not in the litteresis o1' 111e Coinpany as it will Increasc 111e geai'Ing of the Group anti result in
addiiioiial tilleresi btii'den. Base(I o11 o111' analysis tin 111e rillancial into I'm ajion of Ihe CIOup as
discussed in tile sectioii lteaded "I. Backgi'ound and jinancial infoi'matioii o1'111c 01'0up" above, 111c
Gi'ouj} 11as recoi'ded losses IUT FY2023. FY2024. HY2024 and HY2025, additional requiremciiis
,' ,.. g' g , b ' ' d 11" , ', I ' . H , tm'o1'i! , o1'1he Coin ally's\\ii asset p e ,in, may e I'eqUii'e Ty 'inaricia ill i I ', j

assets consists o1' secui'ities. whicli tire I. e\critic-geneiaiing assets o1' the Company and Ihc
Company will not considci' 10 PIcdgc its in VCsiincnt rocui'itics as collatci'al. As PCr our discussion
willI the Inaiiageineni of Ihe Cam j, ally. 111e Coinpany considers it is prudent 10 support tile CToiip' s
long-lei'111 growth Ihrougli long-lei'111 jinaiiciiig, prefer ably in 111e toriii o1 equiiy, as 11/15 would 1101
resuli in an increase in the GIDup' s financing cosis

111 respeci o1 equity jinancing, we note Inat 111e Gi'oup 11ad conducted innd Iaising Ihi'ough
placing of new SIIai'CS undei' general niandate in Octobei' 2025 and the proceeds 11as already been
fLilly utilisecllbi' invesliiienl ill listetl secui'ities and genei'al woi'killg capital. Placing o1 Ilew Shai'es
would be less lzh'our able as it will lead to all jininediaie dilution in shal'GIIoldiiig In lei'CSi o1'1he

cxisting Shai'choldci's without off cling thcin OPPoriunitics to participatc in thc cnlai'gcmcnt of Ihc
capiialltase of 111e Coinpaiiy. /\s 101' o11eii oil'ci'. allhougli it is similai' 10 Ihc Rights Issue. it docs
1101 allow Ihe 11'adjng o1' rigliis eniiilemeiiis. The Rigliis Issue allows Inc Qualifying Shareholdei's 10
(a) increase theii^'especiive interests ill the shareholdiiig o1' Ihe Company by acquii'ing addiiional
lights entitlement ill the open Inarket (subject to the a\'ajiahility); or (b) leduce their respective
in!61'CSis ill thc sharelioldiiig o1'111c Company by disposing of Ihcii' ^ights GilliilGinenis in the onen
Inai'ket (sub ject 10 the Inarket delnand). TITe Quality illg Shaleholdei's who do no! wisli 10 take up
theii' PIOvisional eiiiiileiiicnis undci' 111e proposed Rigliis TSSuc are able 10 sell Inc nil-paid I'ignis ill
Ihc jiltii'kct. The I'elm'e. the Boai'd cuminci'cd 111at Ihe Rigliis TSSLic \\, ould be 11/01'c PI'elci'able 10 till
opcii o1Tcr as it o1'fci's Ihc Quality ing Shai'choldcrs all option 10 sell Ihcir cniiilcmcni lights
ACcoi'dingly. after discussing will, the management o1' the Company and at'ter considei'ing the
advantages of 1'1exibili!y of the Rights Issue, we concur willI 111e Direcioi's' view that tnnd-raising
!hi'ougli the Righis Issue is ill the interesis of the Conipany alld 111e Shareholders as a whole

In light of tile above. we consider that the Rights Issue is niosi appropriate fund Iaising
111eiliotl available 10 tile Coinpany and it is ill 111e in telesis of the Coinpany and Inc Independent
Shalelioldei's as a whole 10 PIOceed \\. 1111 the Rights Issue
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3. Principal terms of the Rights Issue

(")

Sci out below is Ihc summary o1' the principal ICrms o1' Ihe Righis Issue. IUTihcr dejails o1
whicli are set oui in tile Letici' 1'1'o111 Ihe Boaid

rer,,,.,,!f file Righi., Iss"e

Righi., I'mc flail., lift

Basis of 111c Rights ISMic

Subsci'ipiiolI PI'ice

Nullibci' o1' Existing Shales in issue at
the Latest PI'aciicable Dale

Nullibei' o1' Rigli!s Shiti'CS

Nominal \, aluc of the Rights Shares

Fivc (5) Rights Sharcs foi' cvci'y Iw0 (2)
Shales held on Ihe Recoi'd Date

Nuinbei' or SIIares 111 is SIIe as enlal'ged
by the all o11nent and Issue o1' 111c
Rights Shai'CS

HKS0.102 per Righis Share

203,643,187 Shares

LIP 10 509,107,967 Rights Shares tossuming 110
changc in thc numbci' of Sharcs ill is SIIc o11 o1
before the Recoi'cl Date )

Gross I>IOCceds 11'01n the Righis Issue

Up to HKS5,091,079.67 (assuming n() change
in Ihe number o1' Shares in issue on or before

the Recoi. d Daic)

Net I>1'0ceeds 1'1'o111 the Riuhis Issue

712,751,154 Shares (assumiiig 1111 chaiigc 111
Ihe ITUinbei' o1' Shales in issue o11 o1' belbic tile

Rccoi'd Daic and Ihat 110 11c\v Shai'CS (o1hci

than Ihc Rights Shares) will he allotted alld
issued on or before completion of the Rights
Issue)

appl'oximaicly HK$51.93 niillioii before
ex penses (assuiiiing 11/11 subscription 1111der
the Rights Issue alld assuming 110 change In
nullibei' o1' Shares ill Is SLic o11 o1' belbrc the

Rccoid Daic)

approxiinaic !y H KS49.24/11illion a h er
ex penses (assuming lull subscripiion 1111der
!he Righis Issue and assuming 110 change in
numbei' or Shares in issue on or bet'o1'e 111e

Recor(I Dale)
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Net PI'icc (i. c. Subsciijiiioii PI'ICc ICss
cosi and expenses incuri'cd 111 Ihe

Rights Issue)

Rights o1' excess application

Cum pensaioi'y allangemenis

up PIOxiiiiaicl>, HK$0.0967 11ci' Rights Shai'c
(assuming lull subsci'ij\lion uitder the Rights
155uc and no cliangc in Ihe number of Shares)

Up to 381.000.000 Rights S h ai' CS ,
I'eprcseniing an PI'oximaicly 74.849f, o1' the
101al Rights Shales. 10 be Lindeiwill ten by the
Undc! willei' ITUrs uani 10 Ihc IC!'ms o1' the
Uiiderwriiing Agi'Genieni

As at the Latest Piaciicable Dale. tile Groiip 11as 110 0uisianding derivati\es,, IPIions,

wall'alits. convci'SIoii jigliis o1' Gillci' similai' lights \vliicli tire collvei'lible jilt0 o1' giving lights to
subsci'ihc 1111'. collvci'I o1' exchaiigc into ally Shales

Assumin,, no change ill the 11umhei' of issue(I Shares on o1' bet'ore the Record Dale alld Ihai
no new Shai'CS (other than Ihe Righis Shai'CS ) will be allottecl and issued on or bel'ore completion of
the Rights Issue. the 509,107.967 Rigliis Shales 10 be issued pui'suani 10 111e lei'ms of the Rigliis
Issue represent in 2507. of the issued share capiia1 o1' the Company as at the Latesi Praciicable
Dale: and (ii) 71,439; of 1110 issued shale capital o1'1hc Coinpaiiy as enlarged by the allotment and
is SIIe of Ihc Rigliis Shares

Nuinbci of' Undci\\. rillcii Shaics

There will be 110 excess a p plic aiio n

ai'I'allgcmenis in relation to Ihe Rights Issue

Any Uiisubscribed Rights Shales and ES
Uiisuld Righis SIIai'CS (illiny) \\, ill be placed
10 tile Indcpcndciii Placecs o11 a best cl'fort
basis under Ihe Coinpeiisalory A1'I'all gements.

Any Unsubscribed Rights Shares and ES
Unsold Righis Shares (if ally) which are 1101
lilaced undei' !he Compensatory Airangeinciiis
will be Linderwritieii by Goodcham j, LIP 10

381,000,000 Rigliis Shares

(b) Tel",, s of the Placing Ag,. ee,,, e,, I

Set out he low is the summary o1' the 111'1iicipal tel'Iris of Ihe Placing Agi'eelneiii

19 December 2025 (at'Ier 11'adjng houi's of the

Stock EXchange)

Dale

Issuer The Coinpaiiy
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Placing :\gcni Kin 2510/1 S cc ui'itics I. jin i! cd. a CUI poral10n

licensed 10 engage ill Type I (dealing in
secui'iiics) regulated ticii\. iiy undci' Inc SEO.
was appoinied as the Placing Age ni 10
PIOcurc, on a best el'tori basis. placees 10
subsci'ibc Ibr Ihc Unsubsci'ibcd Righis Shai'CS
and the BS Unsold Rights SIIares dullng Ihe

Placing Pel'10d.

Placing Pel'iod

Coinmissioi, and ex Dellses

Thc Piacin" Agent 11as cuntii'Incd that it is ! he
Independent TITir(I Pariy. an(I 1101 acting 111
con c ei' ! \\, Ith. Good c h a m p ( being Ih e
Underwi'itei', and/o1 Dr. Lani and parties

ac!ing 111 conceri wiih eiiliei' of them

TITe lieriod commencing fi'om Tuesday. 10
Mai'cli 2026 alld eiidin o at 4:0() pm. o11

Monday. 16 Mai'ch 2026

Subject 10 crimpleiioii of the Placing, the
Company shall pay to the Placing Agent a

placing commission in Hong Kong Dollars. o1
2.5% of 111e allIOUni whicli is equal 10 the

placing price 111ul!iplied by Ihc nulliher o1
Unsubscribed Rigliis Shares and ES Unsold
Righis Shales (il' any) that nave been
SIIccess1'1111y placed by the Placing Agent und/
o1' its sub-placing agcnt(s) pui'suant 10 Ihc
terms of the Placing Agreemeni. Assuming
none 111' the Quality ing Shai'eholdcrs 11as laken

up their entitled Rights Shares (o1hei' 111aii
1110se subscriptions pui'suani 10 the ITre\'ocable
Undertaking) and all Unsubscribed Rights
Shales and lite ES tillsolcl Riglits Shales (ir

ally) nave been placed by the Placed Ageiii.
the total placing commission will be

rippi'oximaicly HKS1.07 In illion in casli to hc
deducted from the gross I'm Geeds o1' the
Riglits Issue

Placing price o1' Ihe Unsubscribed
Rigliis Shares and 111e ES Unsold
Rigliis Shales

The placing price o1' Ihe Unsubscribed Righis
Shales and 111e ES Unsold Rights Shales (11'

ally) shall he not less Ihaii the Subscripiion
PI'ice
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Placees

TITc jinal PI'icc dcici'In in at jolt \\, ill dc j>cnd on
Ihc delnand foi' anti lite Inai'kci conditions o1'

Ihc Linsubscribed Righis Shales and the ES

Unsolcl Rights Shales (it' any) dui'ing the
process o1' placemeiii

Tile Unsuhsci'ihed Rigliis Shares alld the BS
Uiisold Righis Shai'es (if any) ai'e expecied to

be placed 10 ihc 111dcpendent PIaccc(s)

Ranking of 111c placed Uiisubscribed
Riglits Shares and ES Unsold Rights
Shiti. CS

The Placing will 1101 have ally implications
under !he Takeovers Code and 110 Shareholder

will lie under ally (, hligaiioii to Inakc a general
o1Te^ Linder Ihc Takeovers Code as a result o1'

the Placing. The Company will continue 10
comply willI 111e Public Float Reqiiii'cineni
upon coin j}letioii o1'111e Platiiig alld Ihe Rigliis
Issue. The Placing Agent shall illso ensure Ihe

Placing will 1101 ICsult in Ihc Company

incapable o1' complying with Ihe PIihlic PIOai
Req uire menis jin medialc ly 1'0110wing Ih e
Placing

Foi' details of the ICrins and conditions of the Placing Agreemeiii. please TeleT 10 the section
headed "Placing AUI'eelneni for the Unsubscribed Rights Shales alld Ihc BS Unsold Righis Shales"
ill Ihe Leiiei' nulli lite Boat'd

As stated ill 111e Lcttei' nonT Ihe Boai'd. the tel'Ills of 111c Placing Agreemeiii (including the

placing coinmissi(111 the I'con wei'c delci'In illed allci' :11.11' s ICngili negoiiaiion between Ihc Company
and thc Pinein,, Ascni with I'cfci'cncc 10 !hc sizc o1' 111c RiglTis Issuc and Ihc prcvailing markci I'atc
o1' coinniissioit alitl ai'c 11n norinal coinmci'ciallei'1115. The Board consider Ihai the lei'Iris of the

Placing Agreement are fail' and I'easonahle. In oldei' 10 assess Ihe fairness and reasonableness o1
Ihe placing coinmissioii Iaie 111 Ihe Placing Agreemen!. we nave coinpai'ed Ihe placing commission
I'ale ill the Placing Agi'cement with the placing commission raies pro\'ided by Ihe placing agents o1'
I'eceni 1'12his is SIIe 11'an saciions. which 111e details are set oui ill Ihc sub-seciion Ileaded "(. i) Placing

coinmissioii late ill the Placing Agreemeni" lielo\\, in 1111s letter

The placed Unsubscl'ihed Rigliis Shai'es and
ES Unsold Rights Shales (\\'hen allotted,
issuet1 :111d 11/11y I>aid. il' all}') slitill lullk pail

passii in all juspccts 1/1/10ng Ihemsclvcs and
\\ ith 111c Shaics ill is SUG as at thc daic Lit'

coinpleiioii or the Rights Issue

L,
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(c) Te, ',,, s qf file U,, de, 'Ivriliiig Ag, 'ee,,, eiii

SUI o1^I below Is the sum mai\, o1'1hc 111'1iicipal icrins o1'1hc Uiidei'\\1'111ng Agreement

19 December 2025 (after Irading houi's o1' 111c

Stock Exchaiige)

Dale

Pal'lies

Undcrwriier

(i)

(11)

tile Coin j, ally: alld

Goodchamp as Ihc Uiidci'wiltci

Good c h a m p . \\, hi cli Is a subs ia n ii al
Shai'cholder inter CS!ed in 35,305,770 Shares.

I'epresciiiing appi'oxim alely 17.34% 0 f tile
issued share capiial or Ihe Coinpaiiy as at the
Latest Practicable Date. and is ultimately
owlied hv Di. Lain (who is the chaii'mall o1'
Ihe Boai'd alld a lion-execu!IVC Dii'GUIoi as ill

Ihc La!CSi Praciicablc Dale). Thcrcfoi. c, the

Underwriic r alld Dr. Lain arc connected

persons of Ihe Coinpaiiy according 10 Chapiei'
14A of Ihe Listing Rules

NIIinbei' of Righis Shai'es 10 be
11ndei'wi'illcn by 111c Uiidei'willci

The Under\\. Tilei' is not ill Ihe o1'dinary course
o1' business 10 11ndei'wi'iie sec ui'ities and

conl'jinis that it 11as complied willI Rule
7.19(I)(b) o1' 111e Lisiing Rules

The Underw riie r will not receive any

under\\'Tiling coiniiiission

Fo!' details o1'1he terms alld conditioiis o1' 111e Uiidci\\, I'iiino Agi'eelneiii. please refei' 10 111e

sertion liendcd "The Lliidcr\\'1111ng Agreemen!" in the Leiiei' 1'111m Ihc Boai'd

Undei'writiiig commission

The Undei'wriicr shall cnsui'e Ihe undei'writing

will 1101 I'esuli in the Company Incapable o1

coinplyiiig willI the Public F10ai Requirements
immediately followiiig the Placing and Ihe
under writiiig

Up 10 381.000.000 Righis SIIai'es (being all
Ih e Underw riiie n Shares excluding the

88,264,425 S h ai'CS 11n d ci' Ihc Irrc vocablc

Undei'Iaking). being appi'OKiinaiely 74. 849? o1
Ihe 101al Rights Shares.
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As SIaicd ill 111c Lciici' fi'o111 the Boai'd. the tel'Iris of' the Under\\, I'll ing r\gi'ccmcnt \\, CTC

delci'In illcd all CT arin ' s ICngili Ilegotiaiions bel\\'ccn the pailles. taking In 10 accouiii the tinancial
POSiiioii 111' the Group. 111e size o1' the Righ!s Issue. the curreiti and expccicd Inai'kci conditions and
Ihc lirevai1111g Inai'kci I'ales of 11ndcrwriiiiig commission

In oldci' 10 assess Ihc fail'ness and ICasonablcness o1' Ihc under\\, riiing coininissioii late ill the
Under\\'I'iiiiig Agi'cellicni. \\, c ha\'c compared tile undcrwriting commission rate ill the Undei\vi'111ng
Agi'eeliicni willI the 1111dci'wi'iiing conimission lates PIOvidcd by, the Lindci'writei's o1 ICceni lights
issue 11'an sactions. \\, hicli the netails ai'e sei uui ill Ihc SIIh-seciioii liendc, I "0) Uiidei'\\'I'iling

commission I'atc ill Ihc Undcrwi'it ing Agi'ccniciil" Inglo\\, in Ihis ICitci

(d)

TITe Subsci'ipiion Price is HK$0.102 per Rigliis SIIai'e, I, ayable in I'u11 111,011 acceptance o1'
tile Televaiii PIOvisional all o11neni of Rights SIIares undei' the Rigltis Issue or \\, hen a transfei'ee of
nil-paid Rights Shares all plies toI' the Righis Shares

Analysis fill the Swbsc,. inno,, Price

TITc SIIbsci'iptioii PI'Ice ICprcsciits

(1) a discouiii o1' approxiinaicly 25.00, ; 10 the CIOsiiig PI'icc of HKS0.1360 PCI' Shai'c as
quoicd o11 tile Stock EXchange on the Latest Piaciicahle Dale:

a discouiit o1' approximately 26.629; 10 the closing price o1' HKS0.1390 pel' SIIai'c as
quoicd o11 the Stock EXchange o11 the Last Ti'adj!Ig Day:

a discoiini o1' approxiinaiely 30,809; 10 111c mel'age closing price o1' appi'oximately
HK$0.1474 pel' Share as quoted o11 tile Stock Exchaiige 101' tile five (5) consecu!Ive
11'adjn!! days LIP 10 and including the Las! Trading Day:

a discouni o1' approximately 31.08% 10 111c average closing 111'1cc of approximately
HK$0.1480 per Shale as qtioied on 111e Stock EXchange for Ihe ten (10) consecutive
11'adjng days up 10 an(I including the Last Ti'adjiig Day:

a discount o1' approxiitiately 9.41 % !0 111e theoretical ex-riglits price of approximately
HK$0,1126 PCr Shale as adjusted Ibi' the cl'feci of the Rights Issue. based on the
closing 1.1'ice or HKS0.1390 liel' Share as qtioicd o11 111e Stock Exchaiigc o11 the Last
Ti'adjng Day

(11)

(111)

(iv)

(v)

( vi) a Iheoreiical diluiioii effect (as defined under Rule 7.27B of Ihe I. is ling Rules)
ICpresenied by a discount of approximately 22.73% 10 the existing Shareholdei's if
they eleci 1101 10 liarticipaic ill Ihc Righis Issue. \vhiclT is calculated based on Ihe
Iheoreiical ex-righis PI'ice of approximately HKSoils6 per Share and Ihe
benchmai'ked PI'ice of appi'oximately HK$0.1496 per Shale (as del'incd 11nder Rule
7.27B of tile Listing Rules. Iakiiig Into accouni the 11iglier or the closing PI'ice on lite
Last Ti'adjng Day of HKS0.1390 pel' Shale and the average of the closing prices o1
Ihe SIMres as quoted o11 Ihc Stock Exchttiigc 101' Ihe 1'1\ c (5) cullsecuii\'e trading days
inlinediaicly PI'ior 10 Ihc Last Ti'adjng Day o1 appi'oxiinaicly HKS0.1496 PCI' Shai'c):
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(\111 a discount of appi'oximaicly 46.32'};. 10 Ihc Gi'DUDS audiicd coilsolidatcd 11ci asscts
alllibuiahle 10 the SIIai'eholdei\ PCI' Share o1' approximaicly 11K$0.19 as at 31
Decciiibei' 2024 (based o11 a 101a1 o1'169.707,187 Shales as ill Ihe 31 December 2024
anti the CTotip' s audited coilsolidaied 101al equity alllibuiablc 10 ownci's o1' Ihc
Company or apj, luximaicly HK$31,862,001i as ill 31 DCccmber 2024):

(\. iii) a discount or approximately 21.54% 10 111c 11naudiied consolidated Ilel asset value pel
Shale o1' an PIOximaicly HK$0.13 as at 31 Decembei' 2025 as disclosed ill the
Coinpiiny' s all110uncciiieni daled 15 Janutii}, 21)26 as ICquii'cd 11ndei' 111c Listing Rules.
calculaicd bascc1,111 Ihc CIOup's Lintiudiic(I consolidated 11ct asscis \'aluc allributablc
10 ownei's o1' the Company of approximaiely HK$27,156. ()00 and 203.643.187 Shares
in issue as at 31 December 2025); alld

(Ix) a discount ot' approximately 27.14% 10 the Linaudited adjusted consolidated Ilei asset
value per SIIarc o1' approximaicly HK$0.14 (calculated based o11 the Coinpaiiy' s
uriaudited adjusted consolidated net asset \, alue alllibuiablc 10 ownci's of the Coinpaiiy
of approxiiiiatc!), HK$27,743,000 as at 31 Deceiiihei 2025 (the "Adjusted NAV")
and 203.643,187 Shales in issue its ill 31 Decciiibci' 2025. The AdJustcd NAV is

calctilatcd hasc(loll UTC CIOup' s 11nalidiicd consolidaicc1 11ci asscis \'allIC alllibuiablc
10 ownei's o1' the Coinpany of an111'0xiinaiely HKS27,156,000 as at 31 Deceinhel' 2025,
plus the net difference (i.e. approxiinately HKS587.0001 belween the uriaudiied book
value of tile ploperiies of the Group as at 31 December 2025 (i.e. approximaiely
HK$7,203,000) and market \, alue (i.e. approximately HK$7,790,000) of Ihe plopei'lies
all he Group as at 30 November 2025 as set oui in Ihe \, aluaiion TCPoii 1111dei
Appendix 111 of this circular)

The Subsci'ipiioii PI'ice was tleiei'mined by the Company \\. jin lei'dellce 10. am(Ing Lithei's. (i)
I'cccni closing PI'ices of Ihc Shai'CS Lindci' I>I'cvai!ing Inai'kci conditions: (ii) I'cccni liquidity of Ihc
Shales: (iii) cull'ciii It us illcss pertoiinaiice and financial 1105iiioii of the CIOup: alld ( vi) Ihe lensons
as disctisscd in the section Ileadcd "REAS()NS FOR AND BENEFITS OF THE RIGHTS ISSUE
AND USE OF PROCEEDS" in the Circulai'

(e)

111 oldei 10 assess Ihe fall'ness and I'easonableiiess of the Subsciipiioii PI'Ice. \\, e nave

pullui'rited a I'cview I'll Ihc closing PI'Ices ()I' Ihe Shill'CS 1'101n I Decciiibei' 2024 10 Ihc Lasi Ti'adjng
Day (thc "Share Price Review Period") (hcing a PCriod of appi'oximaicly 12 In on Ihs PI'ioi' 10 and
including the Last Ti'adjng Day) antl coinpal'cd \\, iih the Subscripiioii Price. We consider that the
Shale PI'ice Review Period is a I'easonably long perio(I covei'ing Ihe annual operaiing cycle o1' Ihc
Company. ^or analysis purpose 10 illusii'ale Ihe general ITend and level o1' Inoveinent o1' Ihe adjusied
closing PI'ice o1' the Shares and thus the Share Price Re\'iew Period is fair and representaiive 10
let'Ieci Ihc market assessineni on 111c financial performance of Ihe Group and Ihe genei'al markei

Co,"parison with ndy!, sied historical CIOsi,, g prices of lire Shares

seijiiiiteni
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Subscription Price = HK$0.102 per Rights Share
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27 August 2025
Interim results
announcement for

HY2025

As showii ill Chai'I I, tile CIOsiiig PI'ice o1' tile Shai'es 1'1uciuaied during the Shai'e PI'ice
Review Peltod 1'1'Qin 111e 111ghesi closing PI'ice o1' H K$0.250 pel' Share o11 20 December 2024 and 23
DCccmbci' 2024 to Ihc lowcst closing pricc of HK$0.126 PCI' Share on 30 May 2025 and 2 Junc
2025, whicli I'GPreseiiis a decrease or apj, roxim aiely 49.6% 11'01n the highest closing rincc of the
Shai'es. The avei'age closing jince over the Share Price Review Period is approximately HKS0.159
per Share

Solti'Cc.

30ctober 2025: Placing of
new shares under general
mandate

Tiebsiie qf Ihe Stock Exchniige

.^ ' !,"I, F1 ! '* - - \:11'.. :, I. 'i Pill *

The Subscription PI'ice of HK$0,102 represents co a discouni of approximately 59.27 10 the
highest closing price of HK$0.250 pel' Share; (ii) a discount of approximately 19.0% 10 the lowest
closing PI'ice of HK$0.126 pel' Share; and (iii) a discount of approximately 35.8% 10 the avci'age
closing price o1' HKS0.159 PCI' Shale Livei' Ihc Shale Price Review Pullod. Although Ihc
Subsci'iption Price is out of langc of Ihc closing price of Ihc Shales during Ihc Shai'c PI'icc Revicw
Period as mentioned ahovc. aftei' considei'illg that (i) the closing price of the Shares fluctuated
dtiring the Snare Price Review Period: (ii) the low liquidity of the Shares as discussed in
sub-seciioii headed "(f) His 101'ical trading liquidiiy of Ihc Shares" below: (iii) the lullding needs as
discussed in the section headed "2. Reasons IUT and benefits of the Rights Issue and use o1'

procccds" above; and (iv ) !he Subsci'iption PI'ice is \\-ithin the range in the coinparable analysis as
discussed ill 111e sub-section Ileaded "(g) Coinpai'is o11 with I'eceni righis issue exercises" below; and
(v) it is a common mai'kei piaciice 10 set the subsci'IPIion PI'ice at a discouiit to Ihe prevailing
Inai'kct prices o1' tile relevant shales 10 attract Ihc shaleholders 10 pullicipaie in the lights issue. we
considci Ihai Ihc discount o1' Ihc Subsci'ipiion PI'icc is I'air and I'caroliahlc and 111c Rights TSSuc Is in
the in Iciests o1' Ihe Company and the Shareholders as a whole
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(1) Mirroricnl tradi,, g /iq"idiiy qf ihe Shn,. es

Moiltli

2024

Deccinhcr

2025

Januai'y
Feb!'uary
Marcli

API'11
May
June

July
August
September
Ociober

November

I Deceiiibei 10

Last Ti'ading Day

Nulliber of

trading days
I'm\\)

A\'erage
daily trading

volume of Snares

during the
1110nths/periods

20

% of a\'erage
dailv turnover

over total

number of

Shares in issue

11\101e I)

19

20

21

19

20

21

22

21

22

20

20

Total

2,341.505

% of average
daily trading

volunie to total

issued Shares

Ileld by public
Shareliolders

IAIo!c 2i

Soili'CC

6,177,041
10,456,335
4,052,063

235,558
2,217,161
1,263,638

503,727

323.798

165,000
1,811,555

295,159

Noie /

11, cbsi/e ,!f !he Sin(:k Etchn, Ige

Noie 2

1,380, ;

As demonsiraied in the table abo\. e. the a\'o1'age daily 11'adjng \, o1ume of the Shares during
the Shai'e PI'ice Review PCI'iod langed 1101/1 tippi'oximately 0,0979; 10 6161 % of the number o1
Shai'CS in issue as ill Ihe end o1' I'clcv;1111 Innnih. The an^GIFigc chilly 11'adjng \'o1umc o1' the Shill'es
dui'in, Ihc Share PI'ice Rcvic\v PCI'iod railgcd 11'011i appi'oximaicly 0.122% to 7.780% of Ihc numbci
of Shares held by public Shaleholders

CLIlcii/, liefl bt!. sal (111 Ihe flirti/ 1111/11bei' o1'1he Slitii'"' till he eiic/ t/ euL'11 1110/11/11
pel'iOd

3,640%

61619;-

2.388, t

01397-

1,306%

0.745%

0,297%

0,191%

0,0977

0,890%

0145'7-

15

C"/c!!/died baserI o11 Ihe fold1 1111/11be,. of !he Shines 111 PI, b!IC Imjins fir the eiid of
errc/I 1110/11h/pel'iod

260

1.742%

We note Ihai as conipared 10 Ihe second hall of 2025, there were relatively high avei'age
daily 11'adjng \, o1uiiies o1' Shares in December 2024. January. Febi'Liary. Marcli and May 2025. On
13 Decemhei' 2024. Ihe Company all nounced Ihai Ihe Coinpany 11as completed a placing o1 new
shares under genei'al niandaie. On 22 January 2025. the Company announced that the Company has
disposed listed secui'ities whicli consiiiuies a nTajoi' 11'an saciioii or the Company. On 28 Febi'11ai'y
2025 and 24 Mai'un 2025. Ihc Company 1111/10unccd a PIOl'it \\'urning announcement in leiiitiuii 10
CSiiinatcd incl'casc in nct loss for FY2024 and an annual rcsults announccmcni 101' FY2024.

ICspcciivcly. Sa\'c 101' discloscd as ahoyc, \\, c ale ad\'ised that thc Dircctors \\, crc 1101 awarc o1' Ihc

204,920

4.596%

7,780%

3,015%

0,175, i-

1650%

0,940'%

o375%

0241 %

0,123, ;-

1076%

0.1757

0,1017 0.122, ;-
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I'casons roi' Ihc I'clativc1}, 111gli 11'at!Ing \, o1uiiics ill Decciiihci' 2024. Januai'y. FCbi'uary. Mai'ch and
May 2025

Allhougli the average daily Iracliiig \ o1umes ot' Ihe Shares wei'e I'elatively 11igli in Ihe 111'SI
halt' of 2025. we note that Ihe average daily 11'adjiig \, o1u me o1' the Shares in the second half o1
2025 declined and fell to below 0.9% (except 101'0ciobei' 2025 \vhicli 111ight have I, Gen affecied
by. among others. lite announcement in I'elaiioii 10 Inc placing of new shares Lindcr general
Inaridaic announced by the Company on 30ctober 2025) and reached to the lowest point of
appi'oximaiely 0097% ill September 2025

Given Ihc dccl'casin, liddin !! \, o1umc and Ihc 1111ciuatccl closing PI'icc o1' tire Shai'CS dui'ing
the Shale PI'ice Review Pel'jotl, we considei' that it is reasonable for 111e SubscripiioiT PI'ice 10 he set
at a discouni 10 tile 11isioi'ICal closing 13rices o1' the Shares ill ortier 10 allI'act the Qualil'ying
SIIai'eholdel's 10 pariicipate ill the Righ ts Issue and 10 Inaintaiii Ihcir I'espective SIIai'eholdiiigs in the
Company

(g)

111 order 10 11/11hci' assess Ihc jail'liess alitl I'Gasuiiableiiess o1' the lei'Ills o1' the Righis Issue
we have idcniificd an cxhaustivc list of 27 I'ighis issue 11'an saciions (including hut 1101 limited 10 a
Iransaciion involviiig all application foi' \vhitcwash \\, aivci') (Ihc "Coinparables") all1101inccd by
other coinj, allies listed o11 the Stock EXchange during 1110 period from I Septeinhei 2025 10 the Lasi
Trading Day (the "Coinparable Revie\\, Period"), excltidilIg those rigliis issue transactions Ihai
have been terminated as at Ihe Latest Piacticable Dale o1' were proposed by coinpanies, wliich the
shares were in 1,1010nged suspension on the date o1' the relevant announcement. Allhougli the
Coinparablcs Include rigliis issue in ditTcrent basis. engaged ill dil'i'erent business or 11a\'e dil'teleni
financial pel'formancc alld tnnding needs from 111e Company. 11aving considered that co all of the
Coinpai'ables alld 111e Coinpaiiy ale listed o11 the Stock Excliange: (ii) oui' analysis is niainly 1'0cus
o11 the PI'inclpal lei'Ills o1' 111c jiglIIS issue and we ale 1101 awai'c til tiny CSiablishctl cvidcncc showing
any coi'Tclaiioii bciwccii 111c cntiilciiiciit basis o1'1hc lights issuc and its undci'Iyiiig PI'incipal ICrins;
'it includin0 11'am aciions conductecl h !he Ci11n aral, Ies \\, ith tiltl'ereni tnnding needs and(iii) including 11'am aciions conductec Ity Ile 111npara , es \\ it c i ' 'ereni lint in, Ilee s all

business TCPreseni a 11/01'e coinpi'aliensive oveiallInai'kei seniiiiien! in oui coinparahle analysis; (iv)
all approximately three In on Ihs Delft\d foi' Ihe selection of Ihe Coinpai'ables has genei'aled a
reasonable samples size 10 I'cflect Ihe Inarkei practice regal'ding 1'1ghis issue ill Ihe receni pel'iod:
alld (v) Ihe Coinpai'ables \\, ei'e incliided withoui any ariificial selection or filleting on our pari so
the Coinparahles repi'CSeni a 11'ue and fall' \, iew of the recent nTai'ket trends for similar lights issue
transactions conducted by o1hei' issuei's listed o11 the Stock Exchaiige, we considei' Ihai tile list of
Coinparables ill'c !'aji' and TCPi'CSeniativc sailiplcs. Allhougli only one coinparablc (Fire Rock
Holdings Liiiiitcd) in\o1vcd an application Ibr a whiicwasli \vaivci'. \\, c considcr Ihat thc ICi'Ills of
thc rights issuc dcpcnc1 o11 \'arious tactors. including 11/11ding 11ccds and usc ot' procccds, Ihc
discounis 10 shale mice alld the recciii Inai'kei colldition. regardless o1 whethci' or 1101 sucli jigliis
issue transaction has invol\'ed any application for whitewash wai\CT. We arc o1' Ihe view that the
Coinparables as SGIec!ed by ! he above criteria call 1.10vide a general reference 10 the PI'icing 11'cnd
o1 recent rights issue 11'an saclions under the CUI'reni niai'kci condiiions. In addition. \\. e consider
Ihai the Coinparable Re\'iew Period is adequate and jail' and repi'eseniaiive given that (a) such
period would provide us willI the receni and relevant in 1'011iiation in relation 10 Ihe Tights issue 10
demoiisii'ale tile pievailing Inai'kei piaciices niloi' to the Lasi Ti'adjng Day, undei' Inc pievailiiig
mai'k ei condiiion s : and (h ) \\, e ai'c able ItI ideniil'y SUI'I'icient ITUiiihei' 111' samples o1'27
ICpi'CScniaii\'c Coin pal'ables Ihai In cci I hc at'o1'c said ci'itc!'ia 1'01' coinpai'icon analysis in such PC riod

Coll, parisO,, Ivitl,,'ece,, 1, 'ighis iss"e exe, 'CiSeS
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A'rife / nie lief fir., ci lullie PCI Ah(Ile 11, dt c. \litici, (I finiii 1/1e IClci', I'll niliioti, Ice, 11,111 o1
t i! tillill' q/ Ihr Colliptiitib/e*, 11'he IC .Tilt'/I 11/1/'17it(11iti!I i. \11,141i"11/11ble11,111 Ihe
jiboi'c' 1711blis/IC(I foil!tel'. '01/1pii!e(/ b"se, / till Ihe I'epo!VC(/ !lei CISsel lullie fib
shuii'11 ill Ihe Idles! I'lle, 1111 iesii/Is t,,' '11/1/11al, CSit/Is qf !he Collipnitib/eS
dr\, ide(/ b\ !he '11/1/1bei o.1 Ismed sh"Its as ,11 ihe dale of Ihe I'ele\'rilli
'11/110iiiiceiiieii/ illhe Collipa, fibles

An IC 2

A10!c 3

Tile Ihcoi', lit', 11 diliiiio, I aye('! i's colt'111d!,(/ ^, i Lid CUI'cmig 70 Rille 10.44A 111 1/1c
Rifles Goreiiii'Jig qf Ihe Lit!ills qf .Scci, Jinc$ rill GEM (, i Rillt, 7278 of 1/1,
Lirillig Rti/c\

Noie 4

There are 24 out of 27 Coinpai'ables that the pricing of a rights issue I'epreseiits a discouiii 10
Ihc closing share prices o11 the last tradiiig day and 25,111t or 27 Coinpai'ables Ihai tile PI'ICiiig or a
1'1gliis issue I'CPI'CScnts a discotiiit 10 the 111eoi'etical ex-entitleiiiciii PI'ices of the SIIai'CS. Except to I
three Coinpaiables Ihai wei'e ill Ilei 11abiliiies POSiiion. literc ale 17 o111 11/24 Cumpai'ables Ihai ihc
PI'icing o1' a lights issuc rcpi'CScnis a discount 10 Ihc consolidatcd Ilei assci \, aluc PCI sharc. 11 is a
common market practice to sei Ihe SIIhsci'ipiioit It rice o1' a rights issue at a cliscouiii 10 Ihe closing
shai'e 1.1'ices o11 Ihe Iasi 11'adjng day and Ihe theoretical ex-entitlement 11rices ill o1'del' 10 enhance Ihe
allI'aciiveness or Ihe riglits is SIIe 10r eiicoui'aging qua111'yiiig shalehnlders 10 par!icipaie ill Ihe lights

11 is' 1101 (IPP/11/11^IC cliic, 70 Inc lief 1111bil^ties POSiiibJi in inc I'e/c\,, 1111 I'llb/it
fill(111, I'd/ ICJjjli. \

7/1e PI'eiiiiiiiii of Ihe 511bJci'1/7/1011 PI'ice o1'e, Ihe lief (135e! 1,111ie PCI' .rhni'e of Ihi^
collipniable is eA'CCPiio, lull\' /11. g/I nild coilsidei'ed all o1/11^^I

Issue

The subscripiio!I PI'ices or 111c Coinpai'ables

(i) ranged lioni a discouii[ o1' appi'oxiinaicly 47.70qc 10 a premiuiii o1 tippi'oxi]nately
23.46 % (111e "Last Trading Dai, Range"). willI a medialI o1' a discou ni o1'
appi'oximatcly 22.08G;.- alld all avci'agc o1' a discount Lit' tippi'oxiiiiaicly 20.81 % (Ihc
"Last Trading Day A\. ei'age Discount") 10 Ihcii' ICs j, ccii\, c closing PI'iccs PCr shai'c
o11 the last 11'adjng day as slated ill the IClevani annotincciiients o1'1he Coinparahles;

(ii) ranged fi'o111 a discouni of approximately 43.18C? 10 a premium o1 appi'oxiiiiately
5.26% (the "Tileoretical Ex-Riglits Price Range"). \\, jin a median of a discount of
appi'oxiii, ately 10.35% alld an avci'age of a discount o1' appi'oxiiiiaicly 11.86% (Ihc
"Theoretical Ex-Riglits Price Average Discount") 101' their respective average
the o1'ctical ex-lights PI'ices PCI' shale based o11 the closing prices o11 the last trading
day as slatetl in Ihe TelevaiTi all nounccmciits o1' the Cumpai\!blcs: and

(111) I'allocd from a discount of appi'oximaicly 97.87% 10 a 1.1'cmiuin o1' appi'oximaicly
65.12'%. (together, Ihc "NAV Range"). willI a Incdian of a discouni o1' approximaiely
61.96% and an a\ ei'ace of a discount of approximately 46.23C+ (the "NA\' A1. erage
Discount" ) 101' their respecti\ c subscription price 10 the net asset \, alue per share of
the Coinparahles

As slated in the Leiter lioni the Board. tile Subscription Price of HKS0.102 per Rights Share
I'CPI'escnis (1) a discouni o1' approxiiiiately 26.629, 10 Ihc closing PI'ice o11 the Last Trading Day, (the
"I, ast Trading Day Discount"): (ii) a discount of approximately 9417 10 the theoretical ex-rights
PI'ice (111e "Theoretical Ex-Rights Price Discount"): :111d (iii) a discount o1' tippi'oximaiely 27.14'%
to Ihc Linaudiicd ad justcd consolidaicd ITci assci \-aluc PCI' Sharc (Ihc "NAV Discount" )
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Wc notc Ihui. each (If Ihc Last Ti'adjiig Day Discount. Thcorciical Ex-Riglii\ PI'Ice Discount
and NA\/ Discouni is \\ithiii Ihc Lasi Tradiiig Day Rangc. Ihc TITeorciical Ex-Rigliis Price Range
alld Ihe NAV Range ICspecii\ cly. Tile The o1'etical Ex-Righis PI'ice Discouni and Ihc NAV Discouni

arc lowci' than Ihc TITcorctical Ex-Rights PI'ice Range and the NAV Range. The Iheoi'ciical cliluiion
cl'ICci of 111c Coinpai'ables I'angcd froin discoun! ()I' approximaicly 24.78{% 10 11il. which Ihe
111coi'eiical cliluiion ei'ICci o1' the Rights Issue Is \viihin Ihe I'ange of tile Coinparahles

Ha\'ing coltsidci'ed 111ai (i) a discount 10 the PI'cvailiiig historical closing PI'ices of the Shai'es
Ina^ '11/1'act the Qualilying S hai'clioldel's 10 pal'11ciptiie in 111c Rigliis Issue: (ii) 111c Uusi Tradiiig Day
Discouiii. TITcoi'ciical Ex-Rights PI'icc Discount and thc NAV Discount is willTill Ihc Last Ti'adjng
Day Range. Theoretical Ex-Rights PI'ice Range and NAV Range, respecti\'ely ; and (iii) ! he
the o1'ciical diluiioii el'ICct tit' !he Righis Issue is \\, iihiii I'allge o1' Ihe Coinpai'ables and docs 1101
I'esult in a Iheoieiical dilution ell'eci of 257 or 1110re, WITicli is in compliance willI Rule 7.27B of

the Listing Rules, we are of the view Ihai 111e Subscripiioii Price is fair and reasonable so far as the
Indepciident Shareholdei's arc concei'ned alld tile Ridhts Issue is ill 111c interests or the Company
and the Shai'choldei's as a \vliole

(h)

As sei o111 ill lable 1111tlei' Ihe sub-seciioii heade(i "(g) Camparisoii willI I'eceni rights issue
exercises" above. 15 out of 27 of the Coinparables do 1101 have the airangement for excess

application 1'01' the qualifying shaleholders and 11ad the placing alld coinpcnsaiory arrangeinenis
Sillce the I'e is no excess apj>11caiioii airangeineni 101' Ihe Rights Issue, the Company 11as ariangcd
Ihe Coinpensatoi'y Ariaiigciitcnis Ibi' 111c Unsubsci'ibed Rigliis Shares and Inc ES Unsold Righ!s
Shales. whicli are in full compliance willIRUlc 7.21( I)(b) o1/11e Listing Rules

Excess applic"lion rind Co,,, pens(!10, y A17w"ge,,, e"is

(i)

With leterencc 10 the Leiiei' 1'1'Din Ihe B*, ai'd. Ihc tel'Iris of Ihc Placing Agreement. Including

the commission payable. wei'c delerinined al'lei' arm' s ICngih negotiaiioii belween the Company and
the Placing I\gent willI refei'ciice 10 the size o1' Ihe Rigliis Issue and the prevailing Inarkei Tale o1
commission and are o11 normal coiniiiei'cial terms

PInci,, g co,,, mission ,tire ill Ihe PI"cii, g Ag, 'eel,, e,, I

As set o111 in table under Ihe sub-section headed "(g) Comparison willI l'eceni righis issue
exercises" above. we note 111ai 111e 131aciiig coinmissioii Iaie of 2.5% Lindci' the Placing Agi'eelneni

Is withini Ihc Innge o1' Ihc placing commission I'm CS pit}vidcd by the placing agents til' the
Crimpai'ablcs, \vhicli was rail"cd fi'om 0.20';; 10 5.00% or 111c I'untl raiscd. \\'c also notc Ihat solnc
o1' the lilaciiig agenis o1' Ihc Cumpai'ables \\, ould ICquii'e a In In jin uni !'ixed lee langed from
HK$15,000 10 HK$100,000. \\. hicli \\, as noi required in Ihe Placing Agi'cement. ACcoi'dingly. \\, c

consider that Ihe placing commission Iaie ill !he Placing Agreemeni is iair alld I'easonable

Taking in 10 accouni Ihe aho\'e priiicipalIerins of the Rights Issue and the Placing
Agi'eeliicni. we considei' 111at the Ieriiis of Ihe Righis Issue and 111e Placing Agreeiitent are (, n
1101/11al coinmeicial lei'ms alld tile fail' alld I'eason:Ible so 1:11' as 111e Independent Shaleliolders ale
colicci'ncd
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(1)

Wiih Tet'ereiice 10 Ihe Leiiei 1'1'Qin 111e Board, Ihe tellns of UTC Underwriting Agi'cemeni

including the 11nderwriiing commission wei'e delermiiicd artei' ariii' s length negoiiaiions bel\, een
the parties. Iakiiig Into account the financial POSi!ion o1' the Group, tile size of the Rigliis Issue, !he
c uri'e ni and ex Dec led 111 ai'ket condiiion s and the PIG\'ailing Inai'ket Iaies () t 11nderwi'illng

Unde, ", rin,, g coin,,, issio, I rare in Ihe U,, dent,,'inng ,Ig, eel,, e,, I

coiniiiission

Pui'SIIaii! 10 I he Uiidei'\vi'illiig Agi'CCITTcnt. the Undci'write I' will 1101 I'eceive ally 1111dei'\vi'111ng
coin missitin. FILMil Ihc coin pai'Ismi \\, 1111 ICceiti 1'1gliis is 511c exa'CISCs. \\, Ilei'e Ihe seleciioii ci'Ilei, a
wci'c set as 111c salttc 11ndcr Ihc coinpai'ablc analysis 11ndcr 111c SIIb-scclioii hcadcd "(11 COINxii'is on
willI reccni I'igliis issue exercises" above. we note that Ihe 1111/1ei'\\'Titiiig cuntinissit111 received by
Ihe 1111derwi'itei's of Ihe Coinpai'ables Iaiiged 11'01n nil 10 4.50%^. Among these coinpai'ables. one
underwriiel' is a connected person alld did not receive 1111de!'wi'illng commission. whicli is Coiniiion
1'0r connecied 11'an saciion 11ndei' 111e 11nderwriiing agreeineni. We coilsider that zero-coiniiiissioii
ari'an gemcn1 11ndei' lite Undei'wi'iliiig f\greeiiienl can save 11'an suction cost and is in Ihe in tel'CSl of
the Company

PIii'suani 10 Ihe Tilevocablc Under hiking. eacli *)I' Goodchamp tilld iis 1111imtitc bellel'icial
ownci'. Di'. Lain 11as givcii all 11'rcvocablc 11ndci'Iakiiig in t'a voLii' of' the Coin pany. alllong o1hci
111ings. that co Goodchain p will. and Dr. I, ain \\, ill 111'0c urc Goodcham ji to, subscribe for
88,264,425 Ridhis Sharcs which coinpi'ise the full acceptance It f Goodchainp ' s provisional
ciiiiilcmeni ill ICs j>cci o1' the 35,305,770 Shales held by ii; (ii) Goodchainp will 1101. and Di'. Lain
will 1310cui'e Goodchainp 1101 10. clispose o1' ally o1' the 35,305,770 Shai'es coinpi'ISIiig the curl'eni
shalelioldiiig ill 111e Cornpany 11wned by Iheiii and such Shales will remain \\, holly and henel'icially
ownc(I by 111eiii LIP 10 and including the Record Dale; and 1111) GoodchaiiTp will. and Dr. Lain will
PIOcui'e Goodchaiiij, 10.10doe Ihe acceptance or the 88,264,425 Rights SIIai'es. \vl\icli \\, illl, e the
nuinhei' or Riuhts Shines PIOvisionally allotted 10 11 nil-paid 1111dei' lite Rigliis Is SIIe. willI tile
Regisii'ai'. willI paymeni in 11/11 therelbi'. by 110 Iaiei' Ihaii Ihe Laiesi Time 1111' Acceptance o1
o1hci'wisc in accoi'daiicc willI Ihc illsti'tictioiis set out in Ihc PIOspccius Docuiiicnts. Wc considci
Ihai ITre\, ocahlc Undei'Iakino indicate Goodchamp' s support 1'0r the Rights Is 511e and Ihe Gi'oup' s
business development

Taking into account the above principal terms o1' the Underwriting Agreemeni. we consider
that the terins of the Undei'writing /\greeiiicnt are o11 normal coinmercial ternis and are fair and
reasonable so far as tile Independent Shaleliolders ale conceined

4.

Sci o111 hclo\\, is the sharcholding SITUctui'c o1' thc Coinpai^, (i) as ill Ihc Latest PI'acticablc Datc:
(ii) inlinediaiely 11,011 collideii(111 111'1he Righis Issue assuming lull acceptance by all Shareholders: (iii)
immediately LIPon coinpleiioii o1' Ihc Rights Issue. assuming none o1 Ihe Quality ing Shareholders have
taken LIP any' entitled Righis Shares (o1hei' than those subscripiions purs uani 111 the 11'1'evocabl e
Uiidei'taking) and all 111e Unsubscribed Righis Shai'es and the ES Unsold Righis Shares tit' any) ha\'e been
placed by the Placing Agent: and lily ) jininedia!ely upon coinpletion o1' the Rigliis Issue. assuming lione
of 111e Quality ing Shaleholders have lakeii up any entitled Rights Shares tolliei' than 1110se subscriptions
pui'suani 10 the 11'1'evocahle Uiidei'taking) and none of Ihe Uiisuhsci'ibed Riglits Shales and the ES Unsold
Rigliis Shai'CS (il' ally) have Itecn placed by Ihc Placing Agent. all 111e Unsubscribed Righis Shill'CS and line
ES Unsold Ri" his Shui'CS \VCI'c subscribcd foillii'ough Ihc Undcrwriicl lip 10 Ihc Uiidcr^. 1111ciT Shai'CS

Dilution effect of tile Rights Issue o11 the snarelioldi, Ig of the Collipany
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Nilic /

N()IC 2

nie 1,111, (/ ., huit cti/"'!, firif Gno, /chill!IIJ I'A 11 hilll\, till(Incli(If^1101/1 o1/11c(/ /?.\ DJ. Lulli
ti ( hullviitiii of Ih,, B, idi 41,111t/ (I lidii-CTCt'11/11 c Diitcioi.

As ill Ihc Luicsi PI. d, lit ,11^/, Dn!e. Good,. hni, Innns PIOi, I'dcd Ihe 11'1. ei. uc db/e
Uiidei'fukiiig 10 lire Collip, 111\ , 111'ei'ot qble 1111de, !cikiiig 10. *I^bsci'ibe /b, ' the Righis
Slidi es 10 be plot'i*ioiici1/\ ,1110/1ed 10 if 11. c.. 88,264,425 Righis Slidi'CS),' (111d
Goodcli, 11/11i., Is !hc Ui!delli filei. lids c o11dititi!lull. \ (18i'ref/ 10 311hs(libe /bi' 11n 10
381,000,000 Rig his SI^" Jar (!'. (,., Ih, Uiid, ! 1,111ieii .Slidit. \). 1111/11, did!(, I\ IJFo, I
'01/1/71e/ion of Ihe Righi., /.*.,!IC. assi!1111/1g lione of !he Qiiu/if\'ing Slid!'eholdeir I'd I, e
InkcJi lip 1111\,,!f !hei!' eii/if ICJiiciii 1111dei !he Righi. $ Slime. t (o1hc, ' ihu, I rhose
$11 bs ci IPIi' on J 1711/5/1 '11/1 10 Ih e 11 I e \'ocub !e 1/11dei'I" kills ). ,111(/ 1101ie ti/ Ih e
Uiis!IbXIIbed Righis Slime. t till of ihe ES '11/30/,/ Righ!s Sh(lies (artiii. \') /Mt. e heeli
PIdce(/ by^ !he PInt'1118 Ageiii.,!// Ihe Uii$!!bsci'ibe, I Righis Shni'e5,111, / Ihe ES U, 1501d
kigh/., Slidi "' !if 4111y) Ile, 'e 511bJciibed 101 Ihi'o118/1 1/1e Uiic/ei'1,111ei 1117 10 Ihe
Uiide, 11 1'111eii Shoi es. Goodch rill!p 11,111 /101,1504.570.195 Slimes.,'epi eseiiti, 18

tippioxiiiinie/} 74.98% qf Ihe lordl isslid(/ Shui'es qf Ihc Coinj, nil). as fillinget/ b. \Ih(,
allo1/11, !11 all(/ i'ssi!, (!f 1/1,, Righi. s SI^"Jar. Good(:h"Jini 11 innj, /)/.\' .101 Ihc Wintelid., h
IVa j\, ei 10 Iht, ETCc!111'1, e 1,111., Hall/ 10 Nore loll (liveii. Fujioii. s 1101/1 Rifle 26 of Inc
T(Ikeoi, CIS Code. All ripp!IC(trioii 1103 17ceii Jimde 17\' Goof/chniiip 10 Ihe E. \eciiiii, e 101'
Ihe \Vliiieii, '15/1 Wciivei 1,111'.\11,1111 In Nore / o11 fillpeii. \till'o111/1t), 11 Rille 26 o1' 1/1e
hikeui, eis Code

Nore 3

Non! 4

S"\ e .101' DJ'. Lui!I ithioi!8/1 Goodchu, lip!. 110 Dii'ecioi' /101ds din 121ci'"lit secitii'lieJ q1
ihe Collip(111), (Is at file L"resi Pitic'/ICUble Dole

nit' /)did. 'eiiltigC of' .slitii'choir/^71 g 1'11 Ihe ,!bo\'e ICJblc IF 101' 11/1/'11"11/1'c 1,111yJn. re fill/}'
nie Colli/in!11.1r!'11 Iuke rindipjJi, )PIf(!IC .tiej,. s 10 eii\!Ile Ihti! .\!!Inclc'111 I'llfolic foul lit
111uiiii, fillct/ ill coinpl!tillcc 1111/1 PI!folic Flutii Req!fileiiici!!

Nore 5

All Qualil'ying Shaleholdei's Eire cniiiled 10 subscribe 1'0r Ihe Rights Shales. FDi' Ihose Qiialifying
Sharelioldei's WITo lake LIP the 11' provisioiial all o1meiiis ill 11/11 11nder tile Righis Is SIIe. 111eii' SIIai'eliolding
in 1.1'CSts ill Ihe Company will I'emaili unchaingc<I LIPoii coinpleiion t)I' Ihc Righis Issue (assuming !'Lill
acccpiaiicc o1' Ihc Rights Issuc). Qualifying Shai'choldcrs who do 1101 acccpi Ihc Righis Issuc ciiiiilcmcnts
can, subject 10 Ihc Ihc!I PI'evailing Inarkci colldiiions. consider selling !heir nil-paid Rights Shares in the
market. Howcver. those Qualifying Shareliolders who do not lake LIP Ihe Righis Shares 10 \\, hich they are
eniiiled and the Excluded Shaleholde!'s should note that their shareholdings in the Coinpaiiy will be

diluted LIPoii completion of the Rights Issue and Iheir aggregate shaleholding interesis in Ihe Company
may bel'educed by a niaximuni ot' approximately 71.43%

Cellt, 111 lieiceiii"ge jig!!ICs 111,111ded ill file cibol'e rub/e tile $11byeci 10 1011/1driig
t!of ill., 1111e jj!s. A cc oldiijgj\ , /igii, e. s Jh o11.1i CIS joint. \ Into' 1101 be fill cij 11h, lief jc
dgg!'egcitioii qf !he 1181/12s PI'ecec/^718 Ihe,, I
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Wc 1101c Ihat. assiiiniiig 110 subsci'inIioii by Ihc Quaiilxiiig S hai'choldci's 11ndcr Ihc Rigliis Issue. Ihc
shai'eholding in lei'CSis o1' the existing public Shai'choldcrs \\. ould he diluted 11'01n approximaiely 82.66,, 111
25.029; o1' Ihc 101al ITUmhci' o1' issued SIIaics jininediaiely before and at'lei' the Riglits Issue I'CSpcciivcly
However. suclT diluiioii erreci may only ai'ise when Qualil'yiiig Sinai'elioldci's do 1101 subscribe 1'0r their
PI'0-I'at a Rights Shai'CS. Those Quality ing SIIai'cholders \\, 110 choose 10 accept !hc Rights Issue in 11/11 call
Inainiain theii' I'especiive exisiing shareholding in lei'CSis ill the Company and in\'c lite OPPoi'Iunii>' 10
ICalisc Iheii' nil-I>aid riohis 10 subsci'ibc Ibl' 111c Rigliis SIIares in the markei. Flirtliei, 1101'e, 111e Rights Issue
is subjeci to Independent Shaleholdei" s appi'oval at Ihe SGM. 'The Independent SIIai'eholdel's 11ave the
OPPoi'Iuniiy 10 expi'CSS the 11' views till the tel'nis o1' Ihc Riglits Issue 1111'0ugli 111cii' \, o1cs at the SGM. we
also note Ihai as SIaicd ill Ihc lablc or Coinparablcs ill Ihc sub-scction ITcadcd "(g) Coinpai'is on \\, ith
I'eceni lights issue exei'cises" above, the Theoretical Ex-Riohis PI'ice Discouni is with ill Ihe Thenletical
Ex-RIDhis PI'ice Range and lowci' than Ihc The o1'eiical Ex-Rioliis PI'Ice A\ ei'age Discount. The Inaximum
dilution citeci o1' the Rights Issue was approximaiely 71.43%. which fall within Ihc range of Ihc
Coinpai'ables. ranging fi'o111 a miloximately 16,677. 10 87.50%

Having coilsidei'ed that (1) the Rigliis Issue offei's tile Qualifying Shareholders an OPPoi'111niiy 10
subsci'ibe 1'01' the Rigliis SIIai'CS 1'01' 111ainiainiiig theii' legj, ective exisiing shalelioldiiig jiltei'esis in the
Coinpany; (ii) Ihc Qualilying Shareholders nave the OPPoi'lulliiy 10 sell 111eii' nil-paid Righis Shares in the
mai'kct if Ihcy do 1101 wish to Iakc LIP Ihc Rights Issuc cniiilcmcnts: (iii) 111c Tcasons fo!' and bcncfits o1
Ihe Rigliis Issue and the 111nding needs in pal'ticulai' roi the gcncral writ'king capiial as staled ill Ihe
section Ileaded "2. Reason for and beliefiis of Inc Righis Issue and LISe of proceeds" above: (iv) the
priiicipal tel'Iris of the Rights Issue, the Placing Agreement and the Underwriting Agreement ai'e
consisieni willI PI'evailing mai'ket practices: and (v) the positive impact on the financial position of the
CIOup as staled ill the section Ileaded "5. Possible jinancial eftbcts or the Rigliis Issue" below, we tire o1
!he \, ie\v 111ai the potential dilutioii GII'eci on the shareliolding interest of the Shareholders (wlio decide noi
10 lake LIP Ihcir assui'ed cntiilciiiciiis ill 11/11) as a I'esult of Ihe Rigliis Shales is acceptable

5.

h should be noted Inai the analysis below Is for' illusii'alive purpose only alld does not purport 10
ICpieseni liow 111e financial POSiiion of the CIOup will become upon coinpleiioii o11he Righis Issue.

Possible financial effects of the Rights Issue

Up o11 coinpleiioii or Ihe Righis Issue in lull ancl beloi'c the utilization o1' net PIOcecds as in tellded
by, lite Coinpaiiy. 111e estimated net proceeds 1101/1 the Rigliis Issue are expected 10 enhance 111e Group' s
cash and ballk balance, from appi'oximaiely HK$304,000 as at 30 June 2025 10 HKS49.54 niillioii and Ihe
Righis Is SIIe is expocied 10 impi'ove Ihc CIOup' s liquidiiy p(Is ithin jinincdiiiicly Elite I' iis coinplciion

Considei'ing Ihai 111,011 completion o1' Ihe Rigliis Issue. the capital I\asc o1' the Company will be
strengthcncd. cnabling 11 10 readily seize invest Ineni OPPoi'Iuniiics. execuie its investment SII'alegy. and
I'eplenish its working capital 10 suppori its operaiions. we ale o1' the view Ihai Ihe Rights Issue is in the
in lei'esis o1' the Company and Ihe Independent Shareholders as a whole
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6.

As at Ihc Latest Practicable Daic, Goodchainj, ( being the Uiiderwi'iter) and the parties acting in
concert willI it ale interes!cd in 35,305,770 Shares. repi'esciiiing approximaiely 17.34, i o1' tile issued

share capiial (it' Ihe Company. Assumiiig 1101ie of Ihe Qualil'ying Shareholdei's nave taken up any eniiiled
Rigliis SIIai'es ( o111ci' Ihan Ihose subsci'ipiions pui'suani 10 Ihe ITi'e\'ocable Uiidei'Iaking) alld none o1' Ihe
Uiisubscribcd Righis Shares and 111e BS Unsold Rights Shales (if any) 11avc been placed by Ihc Placing
Ageni. all the Unsuhsci'ibed Rights Shines anti tile BS Uiisold Righis Shales (it ally) \\, CTe SIIhscribcd I'll
11/10uglT the Undei'wi'itei' LIP 10 the Undei'wriiicit Shares. Goodchtimp. Dr. Lain and pailies ticiing In
colicci'I willI ciihci' of Ihciii \\, ill hc in ICrcstcd ill appi'oximaicly 74.989f. of Ihc issued shale capiial of thc
C(, In pany as enlai'ged by 111e is bile o1' the Righis Shale!;

White wasli \\'aiver

Accordingly, Goodcliainp would bc I'equii'cd 10 Inakc a mandatory general o1'1ci' 11nder Rule 26 or
the Takeovers Code for all Ihe Shares and other secui'ities not already owned o1' agi'eed 10 he acqtiii'ed by

it and pal'lies acting in concert with it. unless 111e Whilewasli waive I' is granted

All applicaiioii 11as lieeii Inade 13y Goodchaiiij> 10 Ihe Execuiivc to I' the Whitewash waive I' pui'suaiii
10 Note I o11 dis j, uns:11ioiis 1101/1 Rule 26 o1' the Takeo\'CIS Code. The Wliiicwtisli Waive I'. il' ginnied by
Ihc Exccuiivc, will bc subjcct 10. among o1hcl' Ihings. (i) Ihc approval by at ICasi 75% o1'1hc \, ores casiod
by Ihc In dependeni Shalelioldei's ciihci' in Ilei'5011 o1' by Inoxy at the SoM hy way o1 1,011 in I'espcci oilhe
Whitewash Waiver; and (ii) the appi'0\, al by 11/01'e 111aii 50% or Ihe votes casied by Ihe Independent

Shaleholdel's either in person or by PIOxy at the SGM by way of poll in respect o1' the Rights Issue
(including tile Uiiderwi'it ing Agi'cement) and the respective 11'an sactions contemplated thereundei

111 \, ie\v Ihai (i) it is ill 111e interests or the Company and the Independent Shareholdei's as a whole

to I'aisc capital 1111'0ugli 111c Rigliis Issue 101' the Gi'uup' s busiiiess expaiisioii to capture Ihe suitable
in VCsiiiTcni LIPpoi'iuniiics as an in\, CSiiiicni coinpany 11ndei' Cliapici' 21 o1' Ihc Lisiing Rutcs and I'CPIcnisli
!hc woi'killg capital o1' Ihc CIOup as discusscd in Ihc scctioii hcadcd "2. Rcasons for and bcncfiis o1' Ihc
Rights Issue alld LISc of 111'0ceeds" above ill 111is letter: (ii) the PI'incipal rerins of Ihe Rights Issue. the
Placing Agi'eemeni and the Under\\, Tiling Agreement ai'e on normal coinmei'cial terms, fair and reasonable
as c!is cussed in the seciion headed "3. Principal terms of the Rights Is SIIc" above in this letter; and (iii)
Ihe appi'oval or tile Whilewasli Waiver by Ihe 111dependeni Shaleholders alld the granting of the
While wasli Waiver by, the Executive is a lion-waivablc condition precedent 10 Ihe Rights Issue. we are o1
lite view 111ai tile Whitewash Wai\, er is fair and reasonable so tai as 111e Independent Shareholders are

conceriied and ill the interest of the Company and 111e 111dependeni Shaleliolders as a \vliole

RECOMMENDATION

Having taken in 10 accoun! the principal faciors and ICasons as discussed above. in pariicular,

(1) the Groups current ballk anti casli halance is Iiinited and there is an jinlIlediaie funding
needs 10 capitalise Ihe invesiiiieni opportunities and I'eplenisli iis \\, orking capital;

(ii) the CIOup seeks to expaiid its Invest Inclii exposure ill Ile\\' eiiei'gv. A1 and digital assets
sectui's. Iaking advantage 1111'UVt)ui':it^c I'MTkci LuridiiiL, us t's discussed in the seciioii headed
"2. Rcasons 1'01' and bcncfiis of Ihc Rights Issue and LISc CTl' PIOcccds":
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(111) Ihc Rights Issue Is Ihc In OSI an plopiiaic lulld-Iaisin*! Inclhod I've I' 111c o1hci' 11nancing
allci'naiivcs as discussctl In 111c sub-sectioii Ileadc(I "(h ) All ciliali\'c stillTccs o1'11naiicing":

11V) Ihc 111'incipal ICriiis o1' the Rigliis Issue. the PIaciiig Agi'cement and lire Undci'willing
Agi'cc meni ai'c consisicni \\, illi pie\ ajiiiig Inai'kci piaciices as discussed in sub-section
Ileadc(I "(g) Collipai'is o11 willI recent lights issue exeicises":

(\.) 11'1'e\'ocablc Undci'Iakiiig PIO\. idcd by Goodcham 17 demoiistratc Goodcltamp' s collfideiice and
su ppoi'I Ibi' ! h e Gi uup ' s htisincss Lie \ clopiiicni tilld ICi'0-'01/11/1issitiii ai'1'111igciitcni undei Ihc
Uiidci'wi'it ing Agi'ccmciit is 111voui'ablc 10 111c GIDup:

(\. i) Ihe appi'0\. al withe Whitewash \\'ai\, CT by 111e In dependcni Shareholdci's and Ihe gi'allIiiig o1
Ihe Whilewasli waiver by the Execu!i\. e is a 1101i-waivab!e colldiiioii niecedeiii 10 Ihe Rights

Issue. If Ihe \\'hirewash Waiver is 1101 granted by tile Execu!ive. or it granted. is not
approved 11y Ihe Independent Shaleholdei's. tile Rights Issue \\, 111 1101 PIOcecd.

we all'e or the opinioii Ih ai the Rights Is SIIe. 111e Undei\vi'iiing Agi'eeme n! alld the 11'an sactioiis
contemplaied 111ei'cundci' and the Whilewtisli Wai\'ei ale o11 1101/11al coinmcrcial !eriiis. MTU jail and
ICUsoiiablc so far as Ihc Indcpciidcni Shai'choldci's ai'c colicci'ncd. anti ill 111c in Icier Is o1' Ihc Coinpaiiy and
Ihe Shin'choldeTs as a \\, hole

Accordiiioly. we would recoininend the 111dcpeiideiii Snareholders and Ihc In dependcni Board
ConinTiiiee 10 advise Ihe 111dependeiit Sharelioldcrs 10 \, o1e in fa\'our o1' the leievani resoluiions 10 be

proposed ill the UPComiiig SON1 10 appi'ovc 111c Rights Issue. Ihc Undci'wi'it ing Agreemcni and tile
11'all saciioiis coniemplaicd Incl'Gunder and the whilewasli \Vai\ ci'.

Mr. Gill, I Ltiiiig is d liteii* e(1/7ei'.\o11 legi. Ilei'e, 11riil! Ihe SIC till, I d I'e. spoiltible office, ' tv' INCU
Cti!1701'(Ile 1/1/'11i( e Lii!life, / flit'(111'\' t)ui I'\ pe 6 (, Idi'i. Tillg till t ulpui', Ile 1/1/'11i, e) It gill, lief/ (!, 111'if \' !,!Ide,
Ihe SFO. She lids o1'ei' 201'cal'., o1' e. \/)e, 'leii( e ill Ihe (0) polare /illniice illd!,. SII'\ o11d lins p(1171'(ip, lied/ ill
file '10/1sioii of illdepeiic/eii! /illmici"I dd\'ifo, \ Je, I Ices 101 I'd, lolls flailsqc!lolls 1111 o11'111g coliipo, lie5
lisied 111 Hoiig KOIig

AIF. P.,\'( fir Sol.,, 111c, lived /,?I'.'01/1t. girlci', d ii'11/11/1e SFC o11d diff/)o11. qih/e Qinrr!' ,)11NCU Coinoiui,
Allu, In, L!', 111'1c, I to cdi i \' '11/1 T\ /,(, 6 ( ud\ !'. Till, q ,,, I 1'011, o1ui(' 1/1/'11ic(, ) ,?. gilluict/ erriii i'I\ 1111d,, ih, SIO
SIIc 11". s tit', 1111/1, \'ctli'.\ (y cryci'I'll, 'c 1111hc twipui'flit 1/1/'11itv 111,111., 11'\' ,111,111, I$ ptii'11,117, lit, / 1111/1c
pini 1511/11 11 ill(ICpeiit/rill 1/7/'11ici, lit!'11/5 o1'\ it'!'1'1c flit, !' lulluiis 11,111scicliuiis 11/10/1111g collip, lilies 11.11ed
1'11 Hullg K(111g

You I'S faithfully.
Foi' anti on hella11 o1

INC. Corporate Finance I, jinited

1''~ ' ;"
_^----- .L.

Gina Leung PSI che So

Amiid, gillg Dii, CIOi. Afro, iaic Diie('101
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