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To. ' The Indepeiide, 11 Bon, 'd COM1niitee,
1/1e Offer Shnreho/del's of
Chino Finoncio/ Leasing Gi. oup Li, 111!ed

Dear Sirs or Madams,

MANDATORY CONDITIONAL CASH OFFER BY

KINGSTON SECURITIES LIMITED

ON BEHALF OF LONGLING CAPITAL LTD

To ACQUIRE ALL THE ISSUED SHARES IN
CHINA FINANCIAL LEASING GROUP LIMITED

(OTHER THAN THOSE ALREADY OWNED OR AGREED To BE ACQUIRED
BY LONGLING CAPITAL LTD AND

PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

We Teler 10 our appointmeni as the independent rinancial adviser 10 the Independent Boai'd
Committee and the Offer Shareholders in respect of Ihe Offer, details of which are set out in the
composite offer and response document dated 28 July 2025 (the "Composite Document") jointly issued
by Ihe Offer or and the Company, o1' which this letter Ibrms part. Capitalised terms used in Ihis letter shall
have the same meanings as defined in the Composite Document unless the context requires otherwise

Reference is made 10 Ihe Joint Announcement jointly issued by the 01'1'CTor and the Company dated
24 June 2025. On 24 June 2025, the Offeror and the Company jointly announced, among others, that (a)
on 13 June 2025, Vendor A and the Offer or entered into the SP Aoreement A, PUTSuant 10 which Vendor
A has conditionally agreed 10 sell and the 01'1'ei'or has conditionally aoreed 10 purchase Ihe Sale Shares A,
being 95,706,441 Shares representing approximately 27.59% of the total number of Shares in issue as at
the date of the Joint Announcement, at a total cash consideration of HK$36,368,447.58 (equivalent 10
HK$0.38 per Sale Share A); and (b) on 18 June 2025, Vendor B and the Otter or' entered into the SP
Agreement B, PUTSuant to which Vendor B has conditionally agreed to sell and the Offer or has
conditionally agreed to purchase the Sale Shares B, being 25,556,574 Shares representino approximately
7.37% o1 the total number o1' Shares in issue as at the dale o1' the Joini Announcement, at a 101al cash

consideration of HK$9,711,498.12 (equivalent to HK$0.38 per Sale Share B).
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Immediately after Completion which look place on 24 June 2025 and as at the Latest Practicable
Dale. the 01'1'eroi' and parties aciin o in concert with it owned in dugrc oaic 121,263,015 Shares.
representlrig approximately 34.96% of the total number of Shares ill Issue. The Offer or is therefore
required under Rule 26.1 of the Takeovers Code 10 make a mandaiory conditional cash offer for all the
issued Shares (oilier than those already owned or agreed to be acquired by the 01'1'eror and parties acting
in concert with it)

INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising all non-executive Directors, nainely Mr. Hui Yai On,
Mr. Chan Pak Lain, Tom, Dr. Lau Kin Shing. Charles and Ms. Liu Min, has been established in
accordance with Rule 2.1 of the Takeovers Code to advise the Offer Shareholders as to whether the Offer

is fair and reasonable and as to acceptance of the Offer

OUR INDEPENDENCE

We, INCU Corporate Finance Limited, have been appointed as the Independent Financial Adviser
to advise the Independent Board Committee and the Offer Shareholders as 10 whether the Offer is fair and
reasonable and as to the acceptance of the Offer. Our appointment as the Independent Financial Adviser
has been approved by the Independent Board Committee in accordance willI Rule 2.1 of the Takeovers
Code

During the past Iwo years, we did noi act as an independent jinancial adviser and has not provided
any other services to the Company, the Offer or, Mr. Cai, Vendor A, Vendor B and any party acting, or
presumed 10 be acting, in concert with any of the above, or any company controlled by any of them. We
are independent from, and are not associated willI the Company, the 01'1'eror, Mr. Cai, Vendor A, Vendor
B and any party acting. or presumed to be acting, in concert with any of the above, or any company
controlled by any of them. Apart from normal professional fees payable 10 us in connection with this
appoinimeni as Ihe In dependeni Financial Adviser, no arrangement exists whereby we will receive any
fees or benefits from the abovementioned parties or any party acting, or presumed 10 be acting, ill concert
with any of them, any of their respective associates, close associates or core connected persons or other
parties that could be regarded as relevant 10 our independence. Accordingly, we are considered eligible 10
o1ve independent advice in respect of the Offer to the Independent Board Committee and the Offer
Shareholders in accordance with Rule 2.1 of the Takeovers Code
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BASIS OF OUR OPINION

In formulating our opinion and recommendations. we have relied o11 the statements. Information.
opinions and representations relating to the operations, financial condition and prospects of the Group
coniained o1' reltrred 10 in Ihe Composite Document and/o1' PIOvided 10 us by Ihe Directors and 111e
Offer or (where applicable). We have reviewed the information of the Company. including but not limited
to, the announcements of the Company. the annual reports for the year ended 31 December 2022, 31
December 2023 and 31 December 2024 (the "Annual Report 2022", "Annual Report 2023" and
"Annual Report 2024". respectively), the information contained in the Composite Document and certain
published information from the public domain. We have assumed that all statements, information and
representaiions provided by the Directors and the 01'1'CIOr (where applicable) are true and accurate at the
time when they were provided and continue to be so as at the Latest Practicable Date and the
Shareholders will he notified of any material chanoes to such statements, information, representations
and/or our opinion contained in Ihis leiier as soon as possible in accordance with Rule 9.1 o1' the
Takeovers Code

We have also assumed that all stalemcnis of belief, opinion, expeciation and intention made by the
Directors and the Offer or (where applicable) ill the Composite Document were reasonably made after due
enquiry and careful consideration. We have no reason to suspect that any material facts or information
have been withheld or 10 doubt the truth, accuracy and completeness o1' Ihe information and I'acts
contained in the Composite Document, or the reasonableness of the opinions expressed by the Directors
and the Offer or (where applicable), which have been provided to us

Your attention is drawn 10 the responsibility statements as set out in the paragraph headed "I
Responsibility Statement" under the section headed "Appendix 111 - General Information of the Group"
in Ihe Cumposiie Document. We, as the Independent Financial Adviser, lake no responsibility for the
contents of any part of the Composite Document, save and except for this letter of advice

We have not carried out any independent veril'ICation of the information provided, nor have we
conducted any independent investigation into the business and affairs of the Group. We have not
considered the taxation implication on the Group or the Shareholders as a result of the Offer

Our opinion is necessarily based on the financial, economic, market and other conditions in effect
and the information made available to us as at the Latest Practicable Date. Where information in this

letter has been extracted ITom published or o1hcrwise publicly available sources, the sole responsibility o1
us is to ensure that such information has been correctly and fairly extracted, reproduced or presented from
the relevant slated sources and not be used out of context. Shareholders will be notified of any material
changes 10 SUGli slate menis, In 1'0rmaiion, opinions and/or represeniation as soon as possible in accordance
with Rule 9.1 of the Takeovers Code if there arises any Inaterial changes of information previously
provided to us by the Company or of our opinion in which event this letter shall he amended and updated
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PRINCIPAL TERMS OF THE OFFER

According to the Composite Document, on 24 June 2025, the Offer or and the Company jointly
announced, among others, that (a) on 13 June 2025, Vendor A and the Offer or entered into the SP
Agreemcni A, PUTSuant 10 which Vendor A ITas condiiionally agreed 10 sell and Ihe 01'1'CIOi' has
conditionally agreed to purchase the Sale Shares A, being 95,706,441 Shares representing approximately
27.599;. of the total number of Shares in issue as at the date of the Joint Announcement, at a total cash

consideration o1' HK$36,368,447.58 (equivaleni 10 HK$0.38 per Sale Share A); and (h) on 18 June 2025.
Vendor B and the Offer or entered into the SP Agreement B, pursuant 10 which Vendor B has
conditionally aoreed to sell and the Offer or has conditionally aoreed to put'chase the Sale Shares B. he ino
25,556,574 Shares representing approximately 7.37% o1' Ihe total number o1' Shares in issue as at the dale
of the Joint Announcement, at a total cash consideration of HK$9,711,498.12 (equivalent to HK$0.38 per
Sale Share B)

Immediately after Completion which took place on 24 June 2025 and as at the Laiesi Practicable
Dale, the Offer or and parties acting in conceri with it owned in aogreoaie 121,263,015 Shares,
representing approximately 34.96% o1' the total number o1' Shares in issue. The Oneror is therel'ore
required under Rule 26.1 of the Takeovers Code 10 make a mandatory conditional cash offer^'or all the
issued Shares (other than those already owned or agreed to be acquired by the Offer or and parties acting
in conceit with it)

I.

Kingston Securities, for and on behalf of the Offer or and in compliance with the Takeovers Code,
is makino the Offer 10 acquire the Offer Shares on the followino basis:

The Offer

HK$0.38 in cash

The 01'1tr Price is HK$0.38 per 01'1'er Share, which is the same as the purchase price per Sale
Share paid by the Offer or 10 the Vendors under the SP Agreemenis

As at the Latest Practicable Dale, the Company had 346,897,482 Shares in issue and Ihe Company
did 1101 have any outstanding options, warrants, derivatives or other securities which were convertible or
eXchangeable into Shares or other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers
Code) and had not entered into any agreement 1'0r the issue o1' such opiions, warrants, derivaiives or o1her
relevant securities which were convertible or eXchangeable into Shares

For each Offer Share .............,..............................
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Assuming that the I'e is rin chanoe in the total number of Shares in issue and based on the Offerbe '

Price o1' HKS0.38 pel' 01'1tr Share and 346,897,482 Shares in issue as at the Latest Praclicable Dale, all
the Shares in issue are valued at HK$131,821,043.16. As the Offer or and parties acting in conceri with it
hold in aggregate 121,263,015 Shares immediately after Completion. 225,634,467 Shares are subject 10
the 01'1'CT. Based on the 01'1'ei' PI'ice o1' HK$0.38 per 01'1br Share, the considei'aiion o1' Ihe 01'1bi' is
HK$85,741,097.46. The Offer Shares to be acquired under the Offer shall be fully paid and free from all
Encumbrance and tooether with all rights and benefits attached thereto, includino all riohts 10 any
dividend or o1her disiribuiion declared, made or paid on or allCT the dale o11 whicli the 01'1br is made (i. e
the dale of the Composite Document). Since The Offer Shares tendered for acceptance will be acquired
together with all riohts and benefits attached thereio, includino all richis to any dividend or other
distribution declared, made or paid on or alla' the dale on which the 01'1'cr is niade (i.e. Ihe dale o1' the
Composite Document, the event of any declaration of dividends by the Company on or after 28 July
2025, such dividends will not he used to set off against the consideration (or any part thereot) payable 10
Ihe 01'1er Shareholders under the 01'1'er

The Offer will he conditional upon valid acceptances of the Offer havino been received (and where
permiited, not wiihdrawn) on or bel'ore 4:00 pm. on the First Closing Dale (or such later lime or dale as
Ihe Offer or niay, subject 10 111e Takeovers Code, decide) in respect of the Offer Shares, which together
with the Shares already held by the Offer or and the parties actino in concert with it, would result in the
01'1cror and parties acting in concert with it holdino more than 50% o1' the voiinu rights o1' the Company
as at the Closing Date. This Condition cannot be waived

If the Condition is not lullilled by Ihe First Closing Dale. the 01'1'er will lapse in accordance with
the Takeovers Code, unless extended. The Offer or will issue an announcement in relation 10 the revision,

extension or lapse of the Offer or the fulfilment of the Condition in accordance with the Takeovers Code
and Inc Listing Rules

The Inaximum amount of cash payable by the Offer or in respect of full acceptances of the Offer is
HK$85,741,097.46, assuming there is no change in the total number of Shares in issue 11'0m Ihe Latest
Practicable Date up to the close of the Offer. The Offer or intends 10 finance the consideration payable
under the Offer with iis internal resources. Kingston CF, the financial adviser to the Offer or in respect of
the 01'1'er, is salisl'ied Ihat suiticient jinancial resources are available 10 the Oneror 10 salisl'y the

consideration payable upon full acceptances of the Offer
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion and recommendation to the Independent Board Committee, the Offer
Shareholders in respect of the Offer. we have taken into account the following principal factors and
reasons

I. Background and financial information of the Group

The Company was incoi'poralcd in the Cayman Islands wiih 11miied 11abiliiy and IIS issued Shares
are listed on the Main Board of the Stock EXchange (stock code: 2312). h is an investment company
listed under Chapter 21 of the Listino Rules. The Group is principally engaged in short to medium term
(i.e., less than one year to five years) capital appreciation by investing in a diversilied portfolio o1'
investments in listed and unlisted securities. Subject 10 the foregoing, the Company will realise
investments from time 10 time according to market condition which is in the opinion of the Board 10 he in
the best in 16rests o1' the Company or where the lei'ms on whicli such realisation can be achieved are in the
opinion of the Board to be particularly favourable to the Company. The investment objective of the
Company is to achieve an enhanced earnings stream and capital appreciation from its investments. It is
the corporale SITalegy of the Group 10 strengthen iis existing businesses and continue its locus on
financing future investment opportunities 10 achieve financial growth for the Group and to nTaximise the
Shareholders' value. The Group strenothens its core business by adopting a prudent investment approach
in selecting potential investment OPPoriuniiies, and at the same lime lever aging on favorable market
conditions to maximize return

General i,, for,"ation o11he Growp

Set out below is a summary of the financial performance of the Group for the financial years ended
31 December 2022 ("FY2022"), 31 December 2023 ("FY2023") and 31 December 2024 ("FY2024")

respectively as extracted fronT the Annual Report 2023 and Annual Report 2024

Financial i, !/b, ',,,"ti0,, o1 the Group

Revenue

Loss before taxation

Loss Ibr the year allribuiable 10 owners o1' the

Company

nib!e I Sillii"I'll'\ of !he coilso/Idtti, d find, ICJul petrol"Iu"ce of Ihe Groi, p

FY2022

(HK$'000)
till dired

155

(20,502)

FY2023

(HK$ ' 000)
dudi/ed

(20,502)

FY2024

(HK$'000)
dud^^ed

758

(7,967)

6

(7,967)

1,150

(2,035)

(2,035)



FY2022 vs FY2023

According 10 the Annual Repori 2022. Ihe revenue of Ihe Group 1'0r FY2022 included the interest
income on bank deposiis of approximately HK$0.01 million and dividend income o1' approxiinaiely
HK$0.15 million. The Group recorded (i) sale PIOcceds Irum the disposal o1'1istcd securiiics o1
approximately HK$57.55 million for FY2022, which resulted in realised losses o11 financial assets at fair
value through profit or loss ("FVTPL") of approximately HK$ l 0.40 million for FY2022: and (ii) the
unrealised losses on jinancial asscis at FVTPL o1' approximately HK$5.65 million 1'0r FY2022 in respect
of the investment held by the Group under the nTarkei condiiion of the military conflict between Russia
and Ukraine and the risks of the recession and inflation fear 111 the economy.

As shown in the above table. the Group' s Total revenue for FY2023 was approximately HK$0.76
million, representing an incl'ease of approximately HK$0.60 million or 375.0%, compared 10 the revenue
o1' approximately HK$0.16 million 1'0r FY2022. The increase in revenue was due 10 (a) the increase in
interest income on bank deposits of approximately HK$0.23 million; (b) the increase in interest income
from bonds of approximately HK$0.05 million ; and (c) the increase in dividend income of appi'oximately
HK$0.32 million

According to the Annual Report 2023, the Group recorded (i) sale proceeds from the disposal of
listed securities o1' appi'oximately HK$99.69 million for FY2023, which resulted in realised losses on
financial assets at FVTPL of approximately HK$7.17 million for FY2023; and (ii) the unrealised gains on
financial assets at FVTPL of approximately HK$2.21 million for FY2023 in respect of the investment
held by the Group under Ihe improved market condition ITom the ease o1' the innaiion

Due 10 (i) the increase in revenue of the Group for FY2023 ; and (ii) the reduction in net loss on
financial asseis (including both realised and unrealised gains/losses) at FVTPL for FY2023 as compared
with that for FY2022, the loss for the year artributable 10 owners of the Company decreased from
approximately HK$20.50 million for FY2022 to approximately HK$7.97 million for FY2023,
representing a decrease o1' approximately HK$12.53 million or 61.19t

FY2023 vs FY2024

The Group' s total revenue for FY2024 was approximately HK$1.15 million, representing an
increase of approximately HKS0.39 million or 51.3%, compared to the revenue of approximately
HK$0.76 million 1'0r FY2023. The increase in revenue was the combined el'ICci o1' (a) the increase in

dividend income of approximately HK$0.46 million; (b) the increase in interest income from bonds of
approximately HK$0.12 million ; and (c) the decrease in interest income on bank deposits of
appi'oximatcly HK$0.19 nilllion

According 10 the Annual Repori 2024. the Group (i) has increased its investment in listed debt
Instruments. such as retail green bonds and retail in ITasiructure bonds issued by the Government o1' Hong
Kong during FY2024; and (ii) recorded sale proceeds from the disposal of listed securities of
approximately HK$ l 88.05 million for FY2024, which resulted in realised gains on financial assets at
FVTPL o1' approximately HK$2.14 million 1'0r FY2024. However, the Group also recorded an unrealised
losses on financial assets at FVTPL of approximately HK$1.25 million for FY2024 in respect of the
investment held by the Group
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Due 10 (i) the incl'ease in 1'6venue of the Group: and (ii) the net gain o11 the financial assets
(including both realised and uni'callsed gains/losses) at FVTPL 1'0r FY2024 as coinpai'cd wiih a net loss
on the financial assets at FVTPL for FY2023. the loss for the year attributable to owners of the Company
decreased from approximately HK$7.97 ntillion for FY202310 approximaiely HK$2.04 nTillion for
FY2024, I'epreseniing a decrease o1' appi'oximately HK$5.93 million or 74.4%

Set out below is a summary o1'1he financial position of 111e Group as at 31 December 2023 and 31
December 2024 respectively as extracted nom 111e Annual Repoi'I 2024

Non-current assets

Properly, plant and equipment (Note I)
Right-of-use assets (Note 2)
Refundable rental deposit

Current assets

Financial assets at FVTPL

Deposits and prepayments

Cash and cash equivalents

Total assets

As at

31 December

2023

(HK$ '000)
ouchied

Current liabilities

ACcruals

Lease liabilities

As at

31 December

2024

(HK$'000)
ouchied

Non-current liabilities

Lease liabilities

Total liabilities

60

Net current assets

Net assets

rible 2 Slim"Jul}' ,,/ !/If c,,, i. \"!Ichicd 1/1/'11c lad pi,.\ !Ht, 11 Hillie G,,,!11,

60

58,951

446

1,179

60

60

60,576

60,636

74,940
26

3,374

78,340

78,400

373

93

466

8

393

272

466

665

60,110

60,170

96

761

77,675

77,639
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As shown in the above table, The lion-current assets of the Group remained unchanged. The current
assets o1' Ihe Group, whicli mainly consisis o1' the jinancial asseis at FVTPL, increased ITom
approximately HK$60.58 million as at 31 December 2023 to approximately HK$78.34 million as at 31
December 2024. The financial assets held by the Group as at 31 December 2023 and 31 December 2024
included equity securities lisied in Hong Kong and the Uniied Slates and other listed debi invesimenis

file Jighi-, y:!Ife us, err ! ej?IFFe, 11 Ihe firfi, e led$ed b\' Ihe Grt, !ip 1111dei " led$e , o,111 at I 101 u h red rein! ,if Inn \'errr. \
n, 11/1 mink !1,310, I ni' u lentil"b/e tipii0, I 7/1e Iru*e colliiu, IN i// b, e"neti ,"130 API!12026.. 4.1 o131 De,, 111be,
2024. !hr 1'1ghi-DIMSe d$$,!$13 1111 diff 10 Ih, InI'd In11,111 10'sr /Jini'Jd, d 1111d, J Ihe ('""I'd,,\, 's tJc, 0", 11/11g 17,111 }

TITe following is the breakdown of the financial assets held by the Group as at 31 December 2023
and 31 December 2024 as extracted Ironi the Annual Repori 2024

Equity securities listed in Hono Kong and the

United Slates, at cosi

Listed debt investments. at cost

Net fair value loss

As a result of the increase in the investment in listed debt instruments by the Group, the fair value
of the financial assets increased from approximately HK$58.95 million as at 31 December 2023 10
approximately HKS74.94 million 31 December 2024

The Group had minimal liabilities as at 31 December 2023 and 31 December 2024. The current
liabilities of the Group were approximately HKS0.47 million and HK$0.67 In illion as at 31 December
2023 and 31 December 2024 respectively while the non-current liabilities of the Gi'oup were nil and
approximately HK$0.10 million as at 31 December 2023 and 31 December 2024 respectively

As at

31 December

2023

(HK$ '000)
andited

We note that the Company 11as been loss-making and has not declared and distributed any dividend
in the last three financial years. There is no ouarantee that the Company will declare and distilbute
dividends 10 the Shareholders in future

Dividend payment

As at

31 December

2024

(HK$'000)
and^red

77,056

3,363

(21,468)

58,951

73,280

24,378

(22,718)

74,940
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The followino was the summai'y of the investment porifolio and the fair value o1' the 1'1nancial
assets at FVTPL as at 30 June 2025 showing the lop 10 investments as provided by the management o1'
the Company

h, yesi", e,, I por!/offo

Name of the financial assets

Retail Green Bonds due 2026 issued by the Government

ot' Hong Kong (HKGB RGB 2610)

Retaillnfrastructure Bonds due 2027 issued by the
Government of Hong Kong (HKGB RIB 2712)

Tenceni Holdings Limited

CSOP Hong Kono Dollar Money Market ETF
ishares Bitcoin Trust ETF

ChinaAMC Bitsoin ETF

ishares EtherGum Trust ETF

China Hankino Holdinos Limited

Tracker Fund of Hong Kong
China Mobile Limited

Other financial assets (Nore)

Fair value of

the financial

assets at

FVTPL

as at 30 June

2025

(HK$'000)
wildudi!ed

Stock

code

Total financial assets at FVTPL

Nt), e

01he, ' fill"11ci"I ds. ;eis ,', 1,111de eq!till'. bonds. 1/1/'13 ", Id ./1111ds I'Sied in Hullg KOIig und 1/1e Uniied SIu!es 111ui errc/I
'01/11/11ses le, s Ihr1" 4.2% t!11he lion/o110

All the financial assets held by the Group as at 30 June 2025 are listed in Hono Kong or the United
Slates. As discussed with the management of the Company, given that the investment strategy of the
Group aims for short to medium term (i.e.. less than one year 10 five years) capital appreciation by
investing in a diversified portfolio of investments, it is normal and in the ordinary course of business of
the Group to purchase new equity securities or debt instruments or to dispose the Group' s existing
investments from lime 10 lime. Furthermore, the fair value of the financial assets are changing from time
10 lime based on their trading price on the relevant stock eXchange. The above information of the
investment portfolio of the Group is for reference only and does not represent the portfolio position of the
Group as at the Latest Practicable Dale. Therefore. we advise the Offer Shareholders taking a 1101istic
approacli 10 consider various factors as discussed in this letter 10 justify the fairness and I'Gasonableness
of the Offer instead of solely based on the portfolio position of the Group

Percentage
to the total

fair value

of the

financial

assets

4273

4286

700

3053

IBIT

3042

ETHA

3788

2800

941

8,308

8,292

5,533

5,219

5000

4,806

4,006

3893

3,678

3,310

25,816

10.7%

10.6%

7.1%

6.7%

6.4%

6.2%

5.1%

5.0%

4.7%

4.3%

33.2%

77,861 100.0 %
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According to the Annual Report 2024, the Hang Seng Index ("HSl") broke the 14,800 level in
January 2024 due 10 a sustained sell-off and liquidity crunch. as well as ongoing tensions between the Us
and China regal'ding trade. Iechnology, and finance. Subscquenily. in Ihe second quarter. Ihe HSl staged a
mini rally of over 3,000 points, driven by the Chinese government' s policies aimed at economic
stimulation and growth, as well as Guidelines 10 boost the capital market. The tech-heavy composition of
Ihe HSI SIaucd a signil'icani rally o1 about 6,000 poinis wiihin a one-monih period ITom Septembei' 10
October 2024. China launched targeted stimulus nieasures aimed at boosting domestic consumpilon,
supporting property markets, and enhancing infrastructure spending, sparking hopes for stabilization and
ICcovery in the mainland economy. Consequently. in VCsiors 110cked 10 Ihe mainland and Hong Kong
markets, with large tech companies and mainland financial stocks experiencing the biggest gains during
the rally. However, the market experienced a quick and steep correction soon after, leaving some
investors trapped at the peak of 111e rally. Nonetheless, Ihc HSl rose 17.7% 10 close at 20,0591'or FY2024,
while the Hang Seng Tech Index rose 18.77 to close at 4,468 for FY2024. However, such gains remained
lower than the 23.3% rise in S&P500 and 19.2% Dain in Nikkei 225 indices respectively. The Directors

consider Ihai the ever-chanoing Sino-Us relaiionship will coniinuc 10 be a significant I'actor moving
forward especially with President Trump taking a second term in office, affecting a wide range of sectors
including tech and other industries sensitive 10 trade I'elations. Ongoing geopolitical risks, including
President Trump launching taril'f measures againsi Canada and Mexico, and 10 a slightly lesser extent
toward China, have created a significant cloud of uncertainty in the global financial market

Prospect and outlook of the Group

The Company is an investmeni company listed under Chapier 21 o1' the Listing Rules which
principally engaged in investing in a diversified portfolio of investments in listed and unlisted securities
Since the investment portfolio of the Company may change from lime to time according to market
condiiion, we consider Ihai the overall markei condition and the perl'or mance o1' the equity markei in

Hong Kong provide a nlore comprehensive view of the outlook of the Group rather than focusing on any
particular securities in the investment portfolio on a certain dale. As such. based on the above disclosure
in the Annual Repoi'I 2024, we have reviewed the Hang Seng Indexes 2024 Year-End Market Report
published by the Hang Seng Indexes Company Limited. According to the report. the HSl rebounded
17.7% in Ihe year of 2024 after falling by 13.87. in the year of 2023. Such rebound was due to the market
optimism on the Chinese government' s suppoTiivc policies and 1116 Urined Stales of America ("U.S.")
Federal Reserve' s rate cuts. In this regard, we have also reviewed the latest information on the website of
Hano Seno Indexes Company Limited, which the HSl has been fluctuating from the lowest of 18,874. l 4
on 13 January 2025 10 the highest o1'25,667.18 on 24 July 2025 during Ihe period I'Tom the 11rst 11'adjng
day of 2025 to the Latest Practicable Date. Due to the introduction of new tariff Tales by President Trump
of the U.S. on 2 April2025 as further discussed below, there was a shai'p decrease in HSl from 23,202.53
on 2 April 2025 10 19,828.30 on 7 April2025. Allhougli ihe U.S. 11as suspended certain reciprocal taril'I'S
for niost trading partners up 10 I August 2025 and HSl subsequently recovered 10 the highest of
25,667.18 on 24 July 2025. given that there is no guarantee that the trade agreements with the 11'ade
partners could be reached bel'ore Inc end o1' July and President Trump may impose or change other Us
government's policies froni time to lime, after considering the potential impact on the Inflation and
Federal Reserve' s monetary policies by The uncertainty of The U.S. policies as further discussed below.
there is rill guaraniee Ihai it would be susiainable in the juturc. Furthci'more, wiih rel'CTCnce 10 the Hall'-
Yearly Monetary and Financial Stability Report published by the Hong Kong Monetary Authority in
March 2025, the global equity market encountered a notable downward correction in late February 2025
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due to concerns ovei' economic outlook and the impact of ITade policies tit' the U.S. The developinenis in
Ihe exiei'nal environment will coniinuc 10 inn ucnce Ihc pel'1'0rmance o1' Inc local equiiy markei in Hong
Kono. Changes in fiscal and trade policies under the new U.S. administration may lead 10 higher
uncertainties over inflation risks and thus the futui'e ITajectory of interest rates in the U.S. This could
11avc signil'ICani Implicaiions Iru' capital nows in Ihe global I'inaricial mai'kct. Additionally, the potential
I'esurgence of trade tensions and growing geoeconomic fragment ajioii could pose downside risks to the
global financial Inarkei, including Hong Kong' s equity market

Moreover. President Trump of the U.S. has imposed different degrees of jariffs o11 various countries,
includino the PRC, in his second presidency of the U.S. administration. Although, in June 2025, President
Trump reported Ihai a trade deallTas been reached with the PRC Ihai would resiore Ihc trade between Iwo
countries on an agreed tariff rates and the PRC would remove the export restrictions on rare earths
minerals to the U.S. while the U.S. will allow Chinese SIudenis access to the U.S. universities, many

specifics or the deal and details on how it will be implemenicd remain uncleai' according 10 the news by
Reuters (hitps : //WWW. reuiers. coin/world/china/us- china- trade-talks-resume-second-day-2025-06- 101)
Furthermore, the Treasury Secretary of the U.S. indicated that the deal would not reduce the U.S. export
restriciions on high-end artilicial in IClligence chips in relurn 1'0r access to China's rare earths. As such, the
terms of the trade agreement between the U.S. and the PRC and its implementation remain unknown and
the tariff rate or trade restriction imposed by the U.S. government may change from time to time. The risks
o1' Ianlf-related innaiion in U.S. may innuence Ihc expectation of the Federal Reserve' s rate cut in 2025,
whiclT will in turn affect the capital flows in the global capital market, the outlook of the equity markei in
Hong Kong and the investment return and trading value of various investments of the Group

After considering (i) the impact on the capital market caused by global environment including
trade confroniaiion between the U.S. and PRC, which will continue to innuence theOn-001no

perl'o1'mance o1' Hong Kong equity market; (ii) tile concern associaied with the uncertainty o11'1scal and
trade policies of the U.S., which may affect the invest meni return of the financial assets held by the
Group; and (iii) the net loss of the Group being recoi'ded for FY2022. FY2023 and FY2024 as discussed
in Ihe section headed " I. Background and jinancial into Tmaiion o1' Ihe Group" above in Ihis letter, we
consider that the future business environment remains challenging
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3.

The Offer or is an invest meni 1101ding company incoi'poraled in the British Vii'gin Islands with
Iimiied liability on 15 May 2009 and its issued share capital as at 111e Latest Practicable Date comprised
one shale o1' Us $1.00 whicli was hencl'ICialIy owned by Mr. Cal. The 01'1'erur is PI'inclpally engaged in
the business of capital investments in the PRC and other countries

Information of the Offer or and Mr. Cai

Mr. Cai is Ihe chairman and sole directoi' o1' the 01'1'CTor. He is an enirepi'cncur and renowned

investor in the Internet and technology industry in Ihe PRC. Mr. Cai is the co- chairman (!$^I^' ^i;^') of the
Early-slage Investment Committee of the Asset Management Association of China ( ^'1:21;;5#11^:i;;i'^^;:^;;^
^ jj'!111,113: ft^!?^ fi') and an honorary chairman of the Angcllnvcstmeni Union (knit!$f *'lire). Angcl
Investment Union (7:1^116fi;;' ^) (previously known as China Business Angel Association (,"13:17<nit^:i;;i
11% ^;")) is the largest angel investor organization in China. It was founded in 2013 and currently has more
than 220 angel investment governing units. Angellnvcstmeni Union provides growth space 1'0r investors,
opportunities for entrepreneurs, development opportunities for entrepreneurs, and encourages more people
10 join the angel investment business. Mr. Cal has been appointed by the Government of Hong Kong as a
new non-o1'1'icial member of Ihe Task Force on Promoiing Web3 Developmeni Inr a term or two years,
with effect froni I July 2025

In 2004, M". Cai CStablishcd 265. coin Inc. (Jut:../\ITF;It:21^^^t> nl ). a .ompany that p"ovidcs
site navigation services. 265. coin Inc. was sold to Google in 2007. Since then, Mr. Cai has become an
influential figure in the Internet start-up coinmuniiy in the PRC

Mr. Cal is the founder and currently a substantial shareholder of Me iru, Inc. (Hong Kong Stock
EXchange Stock Code : 1357), which the principal activities of its subsidiaries and contractualIy
controlled eniiiies (together willI their subsidiaries) arc (i) 10 provide users with A1-driven photo, video
and design products to address their needs relating to images, videos, and designs; and (ii) offering online
adveriisino and other Internet value-added services through a globally popular portfolio of innovative

Image applicaiions. Mr. Cai Is also a controlling shareholder tit China New Economy Fund Limited
(Hong Kong Stock EXchange Stock Code: 80). Mr. Cai has invested in various technology start-ups in the
PRC, includin, BaOfeng Group Co., Lid (^!it!;;i^ ^fi^:fill' F1^t>', I) (formerly listed on the Shenzhen Stock
EXchange with a stock code o1'300431 ), 58. coin Inc. (NYSE: WUB A) and FCiyu Technology
International Company Ltd. (Hong Kong Stock EXchange Stock Code: 1022). Mr. Cai is also the founder
and chairman of Lonoling Capital Co., Ltd. From January 2009 to October 2013. Mr. Cai was the
chairman of 4399 Network Co., Ltd (U9. /LiL^184f;I^{jilt' !I^t> F1i), a softwarc cnterprisc that provides
Internet gaming applications and information services. He was also appointed as a part-time professor at
the School of Mariaoement. Xiamen University in September 2015. From May 2011 to November 2015,
Mi'. Cal served as a director o158. coin Inc. Mr. Cal also held directorships in XIamen FCi BO Network

Technology Co., Ltd (13:1 Fiji^i^^^I^18%^ *;;I^ ^\3:41Rt>i=I) (National Equities EXchange and
Quotations Stock Code: 8346/7) between June 2015 and October 2016, and TTG Fintech Limited
(Australian Securities EXchange Ticker: TUP) belween September 2012 and Augusi 2017. Mr. Cal served
as the chairman of Me itu, Inc. froni July 2013 to June 2023
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4. Intentions of the Offer or in relation to the Group and the proposed changes in composition of
the Board

As slated in the Composite Document. it is the Offei'or' s intention 10 acquire a Inajoriiy Interest In
Ihc Company PUTSuani 10 Ihe 01'1ti'. As at the Latesi PI'acticahlc Dale. the 01'1'CIOi' Intended 10 niaintain
Ihe existing listed and unlisted equity investment business of the Group immediately after the close of the
Offer. and 10 invest in diversified invest meni portfolios. In addition. the Offer or intends to focus on
establishing a Crypto-A1 digital asset invesiineni plat1'o1'nT in Ihc Group, invesiing in digital asset
exchanges (including stable coins, BTC, ETH, RWA. NFT, DEFl, Depin and other new digital assets), and
building a digital asset management platform. In line with the Policy Statement 2.0 on the Development
o1' Digiial Assets in Hong Kong released by the Govei'nineni o1' Hong Kong in June 2025, Ihe 01'1'CTor
intends to increase the Group' s investment in Web3 and A1 technology innovation companies. The
Offei'or sirives to build the Group into an innovative dioital asset investment holding group. In addition
10 the above, the 01'1eror will review Ihe Group's operations and business aciiviiies and 1'0rmulale a
long-term business strategy for the Group. Depending on the results of the review, the Offer or may
explore other investment OPPoi'tunities for the Group, seek to expand the Group' s business and consider
any equity, debt and other appropriate lurid raising, 10 enhance the long-Ierin growlh potential o1' the
Group. In the implementation of the aforesaid intentions regarding the Group, Ihe Offer or will ensure that
Ihe Company will comply with the requirements under Chapter 21 of the Listing Rules (including the
resiriciions under Rule s 21.04(2)(a) and (b) o1' the Lisiing Rules)

As at the Latest Practicable Date. (i) the Offer or had no intention 10 make material changes to the
employment of the employees of the Group (except for certain proposed changes to the niembers of the
Board at a time no earlier than Ihai permiiicd undei' the Listing Rules and tile Takeovers Code or such
later lime as the Offer or considers to be appropriate. as mentioned below); (11) the Offer or had no
intention 10 dispose of or re-deploy the assets of the Group other thaiT those in its ordinary course of
business; and (ill) no investmeni or business opportunity ITad been idcniil'led nor had Ihe 01'1'eror entered
into any agreement, arrangement, understandings or negotiation in relation 10 the in. jection of any assets
or business into the Group
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As at tile Latest Practicable Dale. the Offer o1' in lends 10 nominate Mr. Cai for appointment as

non-execuiive Director and the Chairman of investment committee of the Company (the biographical
delails o1' Mi'. Cal are set out in Ihe seciion headed "In 1'0rmaiion on the 01'1ti'o1' and Mi'. Cal" in Ihe

"Letter from Kingston Securities" in the Colriposite Document). and Mr. Warig Lijie, Ms. Zhang Suining
and Mr. Choi Kam Keung, Oscar for appointment as independent non-executive Directors (the
biographical delails o1' 111e three nominees are sei out in Ihc seciion headed "In lentions o1' Ihc 01'1tror
I'egarding the Group" in the "Letter from Kingsion Securities" in the Composite Document) at a time no
earlier than that permitted under the Lisiino Rules and the Takeovers Code or such later lime as the
01'1'CTor considei's 10 be appi'opi'late. Mr. Hui Yai On, Mr. Chan Pak Lain. Tom, Di'. Lau Kin Shlrig,
Charles and Ms. Liu Min, be ino all the exist ino independent non-execuiive Directors' have expressed
Their intention to resign froni their directorship after the appointment of the new independent
non-executive Directors and the Iaier o1' (a) the I'irsi dale on which they are pel'milled 10 resign Linder Ihc
Takeovers Code, and (h) the dale after the despatch of the interim report for the six months ended 30
June 2025

Tile Offer or further intends 10 implement the Proposed Change of Company Name to change the
English name of the Company froni "China Financial Leasing Group Limited" to "CAI Corp" and adopt
the Chinesc name "CAI14;lit" as its new dual forcign name 10 rcplace its cxisiing Chinesc name " r1' ^1:12
^if,. 1:5:15 ^ \I'll{t>isI" after the close of the Offer. The Proposed Change of Company Name will 1101
affect any rights of the holders of securities of the Company or Ihe Company's daily business operation
and its jinancial POSilion

Although Mr. Cal has extensive experience in investing technology start-ups in the PRC and listed
companies in Hong Kong and the PRC, and the Oneror into rids 10 esiablish a Crypio-A1 digital assei
investment platform in the Group, invest in digital asset exchanges and build a digital asset management
platform, after considering that (i) the crypto-currencies and the digital asset nianagement platforms and
related invest menis arc generally considered as high-risk investmenis and Iheir markei value are IlIghly
fluctuated; (ii) the Offei'or has yet 10 provide any detailed information regarding the investment in Web3
and A1 technology innovation companies or the establish meni of the digital asset management platform as
at Ihe Latest Practicable Dale; (iii) the implement aiion o1'10ng-term business strategy o1' the Group is
subject to Offer or' s review and the performance of the proposed investments has yet to he proven; and
(iv) except for the non-executive Director and three independent non-executive Directors, who will not be
involved in Ihe daily operaiion o1' the Group, nominated by Ihe 01'1'eror, the new execuiive Directors 10 be
nominated by the Offer or have not been identified, and their background were unknown as at the Latest
Practicable Dale. we consider that future development of the Group after the close of the Offer and the
Implement aiion and peril)Tmance o1' the proposed investments by the 01'1'eror are unknown and arc yet 10
be proven given the uncertainties of Hong Kong and global financial markets as discussed in the section
headed "2. Prospect and outlook of the Group" above. and thus the prospects of the Company remains
uriceriain as at Ihe Latest Praciicablc Dale
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5. Public float and maintaining the listing status of the Company

The SIock EXchange 11as staled Ihat 11'. at Ihe close o1' the 01'1tr, the SIock EXchange believes that
(1) a false market exists or may exist in the trading of the Shares; or (ii) that there are insufficient Shares
ill public hands 10 Inainiain all orderly markei. 11 will consider exercising its discretion to suspend
dealings in the Shares

The Offer or intends 10 maintain the listing of the Shares on the Stock EXchange following The close
o1' the 01'1er. Each o1' the sole directoi' o1' the 01'1'CIOr and 111e proposed new Directors 10 be appointed 10
the Board has jointly and severally undertaken 10 the Stock Exchanoe 10 lake appropriate steps as soon as
possible following the close of the Offer to ensure Ihat sufficient Shares will be ill public hands after the
close o1' Ihe 01'1ti'. The Company and the Oneror will issue a separaie announcement as and when
necessary in this regard

6. Principal terms of the Offer

According to the Composite Document, the Offer Price of HK$0.38 per Offer Share represents

(i) a discount of approximately 71.43% 10 the closing price of HK$ l .330 per Share as quoted
on the Stock Exchanoe on the Latest Practicable Date;

(ii) a premium of approximately 13.43% over the closing price of HK$0,335 per Share quoted
on the Stock EXchange on 12 June 2025, being the Last Trading Day ;

(iii) a premium of approximately 127.54% over the average closing price of approximately
HK$0.167 per Share quoted on the Stock EXchange for the 5 consecutive trading days
immediately prior 10 and including the Last Trading Day;

(iv) a premium of approximately 155.03% over the average closing price of approximately
HK$0,149 per Share quoied on Ihc Stock EXchange 1'0r the 10 consecutive trading days
immediately prior 10 and includino the Last Trading Day;

(v) a premium of approximately 239.29% over the average closing price of approximately
HK$0.112 per Share quoted on Ihe Stock EXchange 1'0r Ihe 30 consecutive ITading days
immediately prior 10 and including the Last Trading Day;

(vi) a premium o1' approximaiely 268.93qc over the average closing price o1' appi'oximaiely
HK$0.103 per Share quoted on Ihe Stock EXchange for the 60 consecutive trading days
immediately prior to and including 111e Last Tradino Day ;

(vii) a premium of approximately 69.64% over the audited consolidated net assets allributable 10
owners of the Company per Share of approximately HK$0,224 as at 31 December 2024.
calculated based on the Group' s audited consolidated nei assets allribuiable 10 owners o1' Ihe
Company of approximately HK$77,639,000 as at 31 December 2024 and 346,897.482
Shares in issue as at the date of the Joint Announcement: and
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(viii) a premiuin of approximately 65.22% over the uriaudiied net asset value per Share of
approximately HK$0.23 as at 30 June 2025 as disclosed in the Company's announcement
dated 9 July 2025 as required under the Listing Rules, calculated based on the Group' s
uriaudiied consolidated net assets allribuiable to owners of the Company of approximately
HK$79,475,000 and 346,897,482 Shares in issue as at 30 June 2025

Historical Share price perl'or,,, amce

In order to assess the fairness and reasonableness of the Offer Price, we have reviewed the chart

and table that illustrate the historical daily closing price as quoted on the Stock EXchange during (i) the
period commencing 1'1'Qin 12 June 2024 up 10 and including the Lasi Trading Day (the
"Pre-Announcement Period"), being approximately one year prior to the Last Trading Day; and (ii) the
period commencing from 25 June 2025 (i.e. the trading day right after the resumption of trading of the
Shares alter the Joint Announcement) 10 the Latest Practicable Date (the "Post-Announcement Period")

(collectively, the "Review Period"). We consider that the Review Period is adequate as it represents a
reasonable period to reflect a general overview of the historical price movement of the Shares that covers
a full year prior to the Last Trading Day, which includes the release o1' the interim results for Ihe six
months ended 30 June 2024 ("HY2024") and the annual results for FY2024, and avoids any short-term

fluctuation of the Share price, which may distort our analysis. The following chart sets out the daily
CIOsino price and trading volume o1' the Shares on the Stock EXchange during the Review Period:
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As shown in the above Chal'I l . during the Pre-Announcemeni Period. the daily closing price of the
Shares ranued thorn Ihe lowcsi o1' HK$0.080 per Share on 25 Sepicmbcr 2024 10 Ihe highesi o1' HK$0.375
per Share on 30ciober 2024. with an a\erage closing price of HK$0.116 per Share. The Offer Price of
HK$0.380 per Offbr Share is higlter than the closing price of Shares and represents a premium of
approximaiely 227.59% over the average closing price dullng Ihc Pre-Announcement Period. We note
that Ihe CIOsino price of Ihe Shares was highly fluctuated in the early October 2024 and on the trading
day before the Joint Announcement. As advised by 111e Directors, they are not aware of any specific
reasons 1'0r the al'oresaid closing price ITUciuaiioii o1' the Shares dullng Ihe Pre-Announcemeni Period,
pariicularly in October 2024

Trading in the Shares on the SIock EXchange 11as been halted on 12 June 2025 at the request o1' the
Company pending the release of the Joint Announcement and has been subsequently resumed on 25 June
2025. During the Post-Announcement Period, the daily CIOsino price of the Shares ranged from the lowest
o1' HK$1.090 per Share on 4 July 2025 10 111e highest of HK$1.900 per Share on 27 June 2025, with an
average closing price of HK$1.423 per Share. The highest and the average daily closing price of the
Shares represents a premium of approximately 400.07 and 274.5% over the Offer Price. As advised by
Ihe Direciors, they arc not aware o1' any specific reasons for the albresaid closing price ITUctuaiion o1' the
Shares durino the Post-Announcement Period. We are uncertain if the upward movement of the closing

price of the Shares durin o the Post-Announcement Period is the result of the market reaction from the
Joint Announcement on Ihe Offeror or if it is due 10 any other reasons. However, there is no guaraniee
Ihai the Share price will or will not sustain and will or will not be higher than the Offer Price during and
after the Offer Period even though the Offer Price is below the ranoe of the closing price of Ihe Shares
dunno Ihe POSi-Announcement Period given Lhe volatility o1 the Shares and the markei conditions in this
period
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111 addition to the 11istorical closing price of the Shares, we nave also reviewed the trading volume
of the Shares durino the Review Period. The table below summarizes 111e trading volume of Ihe Shai'es

during the Review Period

T, 'adj"g vol",,, e o1/11e Shares

Month

Pre-Announcement Period

2024

12 June to 30 June

July

Augusi

September
Ociober

November

December
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islid, 'es)

2025

January

February
March

April
May

I June 10 Last Trading Day

Approxiniate
average daily

Number of trading volume
of the Sharestrading days

islidi'es)(days)

Approximate
percentage of
average daily

trading volume
to the total

number of

issued Shares

held by public
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(Nore)

672,575

915,500
359,000

206,912

100,528,888

3,007,239
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2025
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13

22

22

19

21

21

20
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504,549
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0,597%

4
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Dui. ino the Pre-Announcement Period. the average daily trading volume of the Shares ranged
belwecn 10,890 and 4.787.090 Shales. TCPrcseniinu appi'oximaiely 0,005 % and 2122% (11' the 101al
number of issued Shares held by the public Shareholders at the end of the relevant 1110nths respecti\ely
During the Post-Announcement Period. the average daily 11'adjng volume of the Shares was l'anged
between 10,759,562 Shares and 56,282,749 Shares, TCPreseniing appi'oximaicly 4,769% and 24.944% o1
the Iotal number of issued Shares held by the public Shareholders at the Latest Practicable Dale and Ihe
end of June 2025 respectively. Save for the average daily trading volume of the Shares 10 the total
number o1' issued Shai'es Ileld by Ihe public Shareholders in October 2024 and during the period nom I
June 2024 10 the Last Tradino Day and the Post-Announcement Period, the average daily trading volume
of the Shares in other months/periods dunn. the Review Period represents less than 0.07% of the total
numbci' or the Shares Ileld by public Shareholders, the liquidity o1' the Shares during the Review Period
has been, ill our view. generally thin. Although there is an increment in the trading volume of the Shares
durino the Post-Announcement Period, oiven that the Post-Announcement Period includes 22 ITading days

only, Ihere is no guarantee Ihai sucll short-term incremeni in trading volume would be sustainable and the
Offer Shareholders may encounter difficulties to execute on-market disposals without adversely affecting
the price of the Shares after the close of the Offer, it they consider to retain Their Shares under the Offer

To turnier evaluate the fairness and reasonableness of the Otter Price, we have conducted

coinparable companies analysis 10 compare the Offer Price against the niarket valuation of other
coinparahle companies using the commonly adopted comparison benchmarks in the evaluation of a
company. For comparison purpose, we have considei'cd the PI'ice-to-earnings raiio ("PIE Ratio") and
price-10-book ratio ("FIB Ratio"), which are the most commonly adopted valuation benchmark in the
course of valuation of companies. However, given that the Group recorded net loss allributahle to owners
o1' the Company 1'01' FY2023 and FY2024, the PIE Ratio is not applicable in this case. As the companies
listed Linder Chapter 21 of the Listing Rules are required 10 announce their monthly net asset value under
the Listino Rules, which could reflect the size of the financial assets being put under investment, we
consider Ihai Ihe 11nancial in 1'0rmaiion for Ihe calculation o1' PIB Ratio can be fairly and direcily obtained

from publicly available information and would be sufficient 10 reflect their latest value as compared with
other valuation benchmark. Therefore, we have adopted the PIB Ratio as the valuation benchmark for our
market coinparablc analysis

Coll, parable analysis

We have selected all coinpaTahle companies that are listed on the Stock EXchange under Chapter
21 o1' the Listing Rules, o1' whicli the shares are not in prolonged suspension. We have ideniified 1911sied
companies that have fulfilled the above criteria (the "Coinparable Companies"). Since the investment
portfolio of these Coinparahle Companies may change from lime 10 lime, we did 1101 take the factors of
the Investment purl1'o110 mix in 10 account as a selection CTiicrion 1'0r the Coinparablc Companies. We are
of the view that the Coinparable Companies have been exhaustively identified and fomT a fair,
reasonable, appropi'iaie and representative sample for the purpose of drawing a meaningful comparison
given that Iheir principal acti\mes and invesimeni objective ai'c investing in listed and unlisted securities
alld companies and they ale all listed on the Stock EXchange under Chapter 21 of the Listing Rules
despite the fact that their investment portfolios could be different fi'Qin one another
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As shown in the above table, the PIB Ratio of the Coinparahle Companies ranged from 0.10 to
14.97. with an average of 3.08 and a median of 0.76. Although the implied PIB Ratio of the Company of
1.65 is lower than the average o1' Ihe PIB Ratio o1' the Coinparablc Companies, 11 is within the range and
hioher than the median of the PIB Ratio of the Coinparable Companies

Based on our analysis o1 historical share price perl'or mance, ITading volume o1' the Shares and
coinparable analysis above, after considering that (i) as illustrated in Chai't l under the paragraph headed
"Historical Share price performance" above, the Offer Price represents a premium of approximately
227.59% over the average closing price of Shares during Ihe Pre-Announcement Period; (ii) the Offer
Price also represents a premium o1' approximately 69.64% and 65.22% over the audited consolidated net
assets all ributable 10 owners of the Company per Share of approximately HK$0.224 as at 31 December
2024 and the uriaudited nei asset value per Share o1' approximately HK$0.23 as at 30 June 2025
respectively; (iii) as discussed under the paragraph headed "Trading volume of the Shares" above, the
low liquidity of the Shares in the Pre-Announcement Period niight cause difficulty for the Offer
Shareholders 10 dispose o1' their Shares in the market; and (iv) Ihe implied PIB Ratio o1' the Company is
within the ranoe and higher than the median of the PIB Ratio of the Coinparable Companies, we consider
that the Offer Price is fair and reasonable, and the Offer provides an opportunity for the Offer
Shaleholders who would like 10 realise their invest menis in the Shares at Ihe 01'1'CT Price, especially 1'0r
those holding a large block of the Shares, as the closing price of the Shares in the Post-Announcement
Period may not be sustainable

5

6

RECOMMENDATION

Havino considci'cd Ihc principal I'actors and reasons discussed above. in particular, Ihai;

(i) although the net loss of the Group has been reducing. the Group was still loss-making for
FY2022. FY2023 and FY2024 and has not dcclai'ed and distributed any dividend in the las I
three financial years;

(11) 110 detailed business plan on Ihe implementation o1' the 01'1'erur' s in lention 1'0r Ihc jujurc
development of Ihe Gi'oup has been provided and the performance of the proposed
investments 11as yet to he proven as an the Latest Piaciicable Dale:
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(iii) despite the l'ecovery of HSl in the second quarier of 2025. The nullook and pinspect of the
Group I'emains uncertain given Ihai the global 1'1nancial niai'kei is still challenging under the
uriccriainiy o1' the U.S. 11'ade policies ;

(iv) the execuiioii of the business SII'ategy proposed by Ihe Offeror is uncertain as the Itew
execuiive Dii'cctoi's 10 be nominated by the 01'1'CIOr have noi yci been idcniil'ied and their
hackoi. ound were unknown as at Latest Practicable Date;

(v) Ihe 01'1br PI'ice is well above the closing price o1' Shares and Ihc trading volume o1' Ihc Share
is thin during the Pre-Announcement Pel'10d;

(vi) despite Ihc I'aci Inat Ihe Share price has been trading over the 01'1'CT Price during Post-
Announcement Pel'iod, it is uncertain if the Share PI'ice will or will not sustain and will or
will not be hioher than The Offer Price during and after the Offer Period given that our
review of the Post-Announcement Period includes 22 trading days only and is shorter than
our review of the Pre-Announcement Period of approximately one year and the Offer
Shareholders may encounter difficulties to execute on-market disposals without adversely
all'ccting the price o1' the Shares alter the close o1' the 01'1'er, 11' Ihcy consider 10 retain Iheir
Shares under the Offer, as discussed in OUT analysis in the paragraph headed "Historical
Share price performance" and "Trading volume of the Shares" above;

(vii) the Offer Price is at a premium over the audited consolidated net assets allributahle to
owners of the Company per Share as at 31 December 2024 and The uriaudited net asset value
per Share as at 30 June 2025 ; and

(viii) the implied PIB Ratio of the Company is lower than the average but within the range and is
higher than the median of the PIB Ratio of Ihe Coinparable Companies,

we are o1' the view that the terms o1' the 01'1'CT (including the 01'1'er Price) are Iair and reasonable so

far as the Company and the Offer Shareholders are concerned. Accordingly, we advise the Independent
Board Committee to recommend the Offer Shareholders 10 accept the Offei' (subject to the following
warning stalemcnis). The 01'1'er Shareholders should read carefully Ihe procedures 1'0r acceptance o1' the
Offer as detailed in the Composite Document, the appendices 10 the Composite Document and the Form
of Acceptance, if they wish 10 accept the Offer
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Nonetheless, we note that 111e Shares have been trading substantively above the Offer Price
since the date of the Joint Announcement up to the Latest Practicable Date. The Offer Shareholders
should, having regard to their own circumstances, in particular their purchase cost of the Shares,
consider selling their Shares in the open niarket instead of accepting the Offer in the event that the
net sale proceeds, net of all transaction costs, exceed the amount receivable under the Offer.
However, the Offer Shareholders who wish to realise their investments in the Company in the open

market are reminded to monitor the trading price and liquidity of the Shares during the Offer
Period given the volatility of the market conditions.

We would like to remind the Offer Shareholders that, if tliey consider retaining their Shares
under the Offer, they should (i) carefully consider the potential difficulties they may encounter in
disposing of their investments in the Shares after the close of the Offer due to the historical low
liquidity of the Shares; and (ii) closely monitor the development of the Group and any
announcements of the Company regarding the Offer or's business and investment plan during and
after the Offer Period.

As different Offer Shareholders would have different investment criteria, objectives, risk

preference and tolerance level and/or circumstances, we would recommend any Offer Shareholder
who may require advice in relation to any aspect of the Composite Document, or as to the action to
be taken, to consult a licensed securities dealer, bank manager, solicitor, professional accountant,
tax adviser or other professional adviser before making the decision to, whether or not, accept the
Offer or disposing any of their Shares in the open market.

Ms. Gina Le"rig is o licensed person regisiered willI Ihe SFC oild a responsible officer of INCU
Corporate F1hance Limite, ! to carry o1, t TIPe 6 (0di, ismg o11 corporale finance) regulated ac!ivifj, !{rider
Ihe SFO. She hos over 20 years of experience ill Ihe co7poraie jinonce indus!r), und has participnied in
ihe provision o1 in dependeni financial odi, ISOiy sen, ices Ibr I'd nows transociions involving coinpuiiies
listed ill Hong Kong

Ms. Psyche So is n litcnsed person ,. egistered with the SFC and u responsible officer of INCU
Corporale Finance Lihiiiecl to carry o14t 71, pe 6 (adj, ISIng on corporale filialIce) regulared activity under
Ihe SFO. She hos o1, er se\, e, I }. cals of experience in the coinoi'ale findnce indiisiry and lids I'driici:paled
in Ihe provision o1 in dependenijiimncial od\, is OJT seri, ices for vtirious Iransacii'ons involving companies
listed ill Hong Kong

Yours faithfully,
For and on behalf of

INC. CORPORATE FINANCE LIMITED

^..^
Gina Leung

Managing Direcior

(^,
Psyche So

Associate Direcior
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