SOMERLEY CAPITAL LIMITED

20/F,, China Building, 29 Queen's Road Central, Hong Kong
Telephone: 2869 9090 Fax: 2526 2032 E-Mail: somerley@somerley.com.hk

24 October 2025
To: the Disinteresied Shareholders
Dear Sirs,

(1) PROPOSED SHARE BUY-BACK OF JOY CITY PROPERTY LIMITED
BY WAY OF A SCHEME OF ARRANGEMENT UNDER SECTION 99
OF THE COMPANIES ACT
AND
(2) PROPOSED WITHDRAWAL OF LISTING JOY CITY PROPERTY LIMITED

INTRODBUCTION

We refer to our appointment to advise the Disinterested Shareholders in conneetion with the
Proposal (including the Scheme). Detnils of the Proposal are set oul in the scheme document of the
Company doted 24 October 2025 (the “Scheme Document™), of which this letler forms a part. Terms
uged in this leiter shall have the snme mennings ns those defined in the Scheme Document unless the

context otherwise requires,

On 31 July 2025, the Board resolved o pui forward the Proposal to the Scheme Sharcholders for
the proposed share buy-back of the Company by way of a scheme of arrangement under Section 99 of the
Companies Act. The Scheme will involve the cancellation of the Scheme Shares and, in consideration, the
payment o the Scheme Sharcholders of the Cancellation Price in cash for each Scheme Share cancelled
and the withdrawal of listing ol the Shares on the Stock Exchange. Subject 1o the satisfaction or walver
{where applicable) of the Conditions and the Scheme becoming effective, all of the Seheme Shares will
be concelled in exchonge for the Concellation Price of' | 1K$0.62 in cash for cach Scheme Share,

PFursuant io Rule 3,3 of the Share Buysbncks Code, ns no Directors will be congidered as
independent in regpeci of the Proposal, it is not possible for the Company o form an independent board
commitiee o advige and make recommendaiions to the Disinterested Shareholders ns to () whether the
terms of the Proposal and the Seheme and the Controlling Shareholders Rollover Arrangement are, or ore
nol, fair and reasonable; and (b) whether to vole in Tavor of the Scheme at the Court Meeting, Under Rule
2.8 of the Takeovers Code, we, Somerley Capltal Limited, have been appointed by the Board as the
Independent Financial Adviser to advise the Diginterested Shareholders on the Proposal and as fo voting,



We nre noi nssocinted with the Company, their respective substantinl shareholders or any party
ncting, or presumed to be neting, in concert with any of them nnd, necordingly we are considered eligible
to pive independent ndvice on the Proposal, In the pasi two yenrs prior io this appointment, we did not not
ag finanelal adviser to or ageni for the Company, lis substantial shareholders or any party acting, or
presumed (o be acting, In concert with any of them, Apari from normal professional fees paid or payable
to us in connection wiith this appointment, no arrangement exisis whereby we will recelve any fees or
benefits from the Company, its substantial shareholders or any party acting, or presumed to be acting, in
coneerl with any of them.

In formulating our opinion, we have relied on the information and facts supplied, and the opinions
expressed, by the Directors and manngement of the Group, which we have assumed o be (rue, accurate
and complete in all material nspects. We hove reviewed, among other things, (i) the annual reports of the
Company for ench of the two yenrs ended 31 December 2023 {the “2023 Annunl Report™) and 31
December 2024 (the “2024 Annual Report™) and the interim report of the Company for six months ended
30 June 2025 (ihe “2028 Interim Reporit™); (ii) the trading performance of the Shares on the Stock
Exchange: (iil) the Announcement; (iv) the valuntion report prepared by Coshman & Wakefield {the
“Praperty Valuer”) on the property interests of the Group ag at 31 July 2025 (the “Property Valuation
Reporis™); and (v) other information contained in the Scheme Document, We have sought and received
confirmation from the Direetors that no material facts have been omitted from the information supplied
and opinions expressed w us. We consider that the information we have recelved ia sufficient for us to
reach our opinion and give our adviee and recommendation set out in this letter. We have no reason 1o
believe that any material information has been omitled or withheld, or 1o doubt the truth or accuracy of
the information provided, We have, however, not conducted any independent investigation into the
business and affairs of the Group or any of their respective associales or uny parly acling, or presumed Lo
be ncting, in concert with any of them, nor have we corricd out any independent verification ol the
information supplied, We have also nssumed that sll representntions contained or referred to in the
Scheme Document were true ot the time they were made and at the date of the Scheme Document and
will eontinue to be true up io the time of the Court Meeting, and Shareholders will be informed of any
material change as soon ag possible,

We have not considered the tax and regulatory implications on the Diginteresied Shareholders of
the implementation of the Proposal since these are particular to thelr individual elrcumstances, In
particular, the Disinterested Sharcholders who are overseas residents or subjeet (o overseas taxation or
Hong Kong taxation on securitics dealings should consider their own tax position and, i in any doubi,
should consult their own professional ndvisers.

PRINCIPAL TERMS OF THE SCHEME

The terms sei out below nre summarised from the leiter from the boord (the *Letter from the
Board") nnd ihe explanaiory memorandum (the “Explanatory Memorandum™) contained in the Scheme
Dogument, The Scheme Shareholders are encouraged to read the Seheme Document and its nppendices in
full,



The Scheme

On 31 July 2025, the Board resolved to put forward the Proposal to the Scheme Sharcholders for
the proposed share buy=hnck of the Company by way of n scheme of nrrongement under Section 99 of the
Compnnies Act. The Scheme will involve the caneellntion of the Scheme Shares and, in consideration, the
payment to the Scheme Shareholders of the Cancellation Price in cash for ench Scheme Share cancelled
and the withdrawal of listing of the Shares on the Stock Exchange,

Mo offer will be made by the Company for the outstanding Convertible Preference Shares under
Rule 14 of the Takeovers Code, as all of the issued Convertible Preference Shares will be subject o ithe
Controlling Shareholders Rollover Arrangement.

Subject to the satisfaction or waiver (where applicable) of the Conditions and the Scheme
becoming effective, all of the Scheme Shares will be cancelled in exchange for the Cancellation Price of

HE$0.62 in cash for cach Scheme Share.

Ag ni the Latesi Practicable Date, the Company has no declared but unpnid dividends and/or
distribution and/or other return capital nnd the Compnny does not intend o announce, declare nnd/or pay
any dividend, distribution or oiher reiurn of capital before the Effeetive Date or the date on which the
Scheme I8 not approved or the Proposal otherwise lapses {as the case may be), 1T, after the Announcement
Date, any dividend and/or other distributlon andfor other return of capital is announced, declared or paid
in respect of the Shares, the Company shall reduce the Cancellation Price by all of the amount or value of
such dividend, distribution and/or, as the ease may be, return of capital alter consultation with the
Exceutive, in which case any reference in the Announcement, the Scheme Document or any other
announcement or document to the Cancellation Price will be deemed to be a relerence o the Caneellation

Price as so reduced.

Ax discloged in the Letter from the Board nnd the Explanatory Memorandum, the Company will

nol incrense the Cancellation Price and does not reserve the right to do so.

The Shares in which the Controlling Shareholders are interesied will noi form part of the Scheme
Shares and will not be cancelled, Upon ihe Scheme becoming effective, the Company's Shores will be
owned ag to approximaiely 96,13% and 3.87% by Grandjoy Holdings Group and Achieve Bloom,
regpectively, and the listing of the Shaves will be withdrawn from the Stock Exchange,

As al the Latest Practicable Date, the authorised share capital of the Company ls
HE$3,000,000,000 divided inlo 28,904,699,222 Shares and 1,095,300,778 Converlible Preference Shares,
and the Company has 14,231,124 858 Shares and 1,095.300,778 Convertible Preference shares HIREEI
Save as disclosed nbove, the Company has no other relevant securities {as defined in Note 4 (o Rule 22 of

the Takeovers Code) in issue.

According to the Letter from the Bonrd and the Explunatory Memorandum, the Cancellation Price
has heen determined after inking into nccount, among other things, the market valuations (prices=to=hook
rotio) of Hong Kong lisied companies comparable to the business of the Group, the outlook of the
Company, trading prices of the Shares on the Stock Exchange, and pricing premiums over the prevailing
prices of recent privatization transactions in Hong Kong,



During the Relevant Period, the highest closing price of the Shares as quoted on the Stock
Exchange was TTE£0,590 on 11 and 15 September 2025 and the lowest closing price of the Shares as
quoted on the Stock Exchange was HE$0,196 on 7 April 2025,

Conftrmation of Financial Resourees

Adauming that there are no changes in the jssued shore capital of the Company from the Latest
Pracilcable Date up to and ineluding the Scheme Record Daie, the Propossl will involve the cancellation
of 4,729,765,214 Scheme Shares in exchange for the Cancellation Price of HK30,62 per Scheme Share,
and the maximum cash consideration payable by the Company under the Proposal is approximately
HK$2,932,454,433,

The Company proposes to linance the eash consideration payable under the Proposal by infernal
resources nnd the Loan Facility.

CITICS VK, the exclusive financinl adviser to the Company in connection with the Proposal, is
gatisfied that sufficient financinl resources are available to the Company Lo satisly the maximum amount
of cash conaideration payable under the Proposal,

Conditions of the Proposal and the Scheme

The Proposal and ihe Scheme will only become effective and binding on the Company and all
Scheme Sharcholders subject 1o the satisfaciion or walver (where applicable) of the following Conditions:

(n)  the approval of the Schome (by way of poll) at the Court Meeting by a majority in number
of the Scheme Sharcholders representing not less than three-fourths in value of the Scheme
Shares held by the Scheme Sharcholders entitled o vote at the Court Meeting, present and
voling either in person or by proxy at the Court Meeting:

(b)  the approval of the Scheme (by way of poll) by not less than three-fourths of the voles
attaching to the Disinterested Scheme Shares that are voted either in person or by proxy al
the Court Meeting, provided that the number of votes cast (by way of poll) by the
Diginteresied Shareholders present and voting either in person or hy proxy at the Court
Meeting against the resolutlon to approve ihe Scheme s not more than 10% of the voles
attaching to all the Digintereaied Seheme Shares;

{(v)  the sanetion of the Scheme (with or without modificaiion) by the Couri and ihe delivery to
the Registrar of Companies in Bermuda of a eopy of the order of the Courd for vegisiration;

(dy  no Authority in any jurisdiction having taken or instituted any action, proceeding, suii,
investigation or enquiry (or enncted or proposed, and there not continuing to be outstanding,
any statute, regulation, demand or order), in each case, which would make the Proposal or
the Scheme void, unenforcenble, illegal or impracticable {or which would impose any
materinl and ndverse conditions or obligations in conncction with the ]‘rur.luﬂul ar the
Scheme), other than such nciions, proceedings, suits, investigations or enguirics as wauld
not have maierial adverse effect on the legal nbility of the Compony to proceed with the
Proposal or the Scheme;



{e) all Appligable Laws having heen complied with and no legal, regulatory or administrative
requirement having been imposed by any Authority in nny jurisdiction which 18 notl
expressly provided for, or ia in addition to the legal, regulatory or administralive
requiremenis expresaly provided for, In the Applicable Laws in conneciion with the Proposal
or the Beheme, in each cage up o and as at the Effective Date;

(h  since the Latest Practicable Date, there having been no material adverse change to the
business, assets, financial or trading position or the progpects or conditions (whether
operntional, legal or otherwise) ol the Group (o an extent which i3 material in the coniexi
of the Company and its subsidiaries taken as a whole or in the eontext of the Proposal);

() all Approvals which are required in connection with the Proposal having been obiained (or,

g the case may be, completed) and remuining in full foree and effect without modification
or variation;

(hy  all necessary consenis aned walvers which may be required for the implementation ol the
Froposal and the Scheme under any exlsiing contractual obligations of the Group having
been obtained or waived by the relevant party(ies), where any fhilure to obtain such consent
or waiver would have a material adverse effect on the business of the Group,

The Conditions in paragraphs (a) o (¢) (inclusive) cannot be waived, The Company reserves the
right to waive all or any of the Conditions in paragraph (d) to (h) (inclugive), o the extent permissible by
Applicable Laws, the Listing Rules and the Takeovers Code, cither in whole oF in part, elther generally or
in reapeci of any particular maiter,

Purguant to Note 2 to Rule 30,1 of the Takeovers Code, the Company may only invoke any o all
of the Canditions as o basis for not proceeding with the Proposal if the circumstances which give rise Lo
the right to invoke any such Condition are of material significonce to the Company in the context of the
Proposgal.

All of the above Conditions will have o be Tulfilled or walved, as applicable, on or before the
Long Stop Date, filing which the Proposal and the Scheme will lapse,

In respect of Condition (g), as ot the Latest Practicable Date, other than the Conditions (a) to (@)
{inclusive) as set out nbove and the approval by the Stock Exchange for the withdrawal of lsting of the
Shares on the Stock Exchange, the Company is not aware ol any necessary authorisations, reglatrations,
filings, rulings, eonsents, opinions, permissions and approvals required for the Proposal. Ag at the Laiest
Practieable Date, the Company is not aware of any circumstances which may result in Conditions (f) and

{h} not being satisfied,

As at the Latest Practicable Date, none of the above Conditions had been fulfilled or waived.



As stated above, although the Company reserves the right to waive Conditions (d) to (h), such
waivers may only be exercised o the extent permitied by Applicable Laws, the Listing Rules and the
Takeovers Code, Specifically, (i) Conditions {(d) to () stipulate, among others, that the Company shall
not be subject o any notions, procecdings, suils, investigations or enquiries, nor face any legal, regulatory
or administrative requirements, and shall have no material adverse change since the Latest Practicable
Date, and (i) Conditions (g) and ¢h) stipulate, among others, that all Approvals and necessary consents
and walvers related to the Proposal to be obtained or waived.

Given that (1) Invoking each of the Conditions (d) to (1) would indicate adverse circumaiances
alfeeting the Company and/or the Proposal; and (i) the Company’s ability o waive these conditions Is
constrained by Applicable Laws, the Listing Rules, und the Takeovers Code, we consider the waivable
nature of these Conditions to be In the Iniereats of the Disinteresied Shareholders. This flexibility ensiires
that, to the extent pormissible by Applicable Laws, the Listing Rules and the Takeovers Code, the
Disinterested Sharcholders retain the opportunity o voie on and/or participate in the Proposul and the
Scheme, even il adverse eircumstances arise in relation to the Company and/or the Proposal.

Warnings: Shareholders and poientinl invesiors should be aware that the Proposal is subject
to the Conditlons being satisfied or waived {(where applicable). Accordingly, the Proposal may or
may not be Implemented and the Scheme may or may nof become effective. Shareholders and
potential investors are advised to exercise caution when denling in the securities of the Company.
Persons who are in doubt as to the actlon they should take should consult their siockbroker, hank

manager, salicitor or ather professional advisers.
PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion and recommendation with regard to the Proposal, we have taken into

neeount the following principal Taetors and reasons:
i Iiformation of the Group
1.1, Backpronnd information af the Graup
The Company is an investment holding company incorporated in Bermuda, The Group ia

principally engaged in development, operntion, sales, leasing and management of mixed-use
complexes and commercial properties in the PRC, The Group develops, holds and operates various

property prajeets in the PRC and Honp Kong,



L2,

Financial information of the & roup
(i) Financial performance

Set out below is a summary of the Group's congolidated financial performance for the
two yenrs ended 31 December 2023 and 2024 (“FY2023" and “FY2024" respectively) s
extracted from the 2024 Annual Report; and six monihs ended 30 June 2024 and 2025
(“TH2024" and “ 11120257 respectively) as extracted from the 2025 Interim Report,

Y2023 FY2024 1H2024 12025
RME000  RMB'OG)  RMR'O00  RMB'000
fAudited)  (Awdited) {Unnudited) (Unandited)

Revenue 13,272,094 19,831,005 R022,134 8,123,840
Rental income from mmvesiment
proporiies and refated services

income 4,359 324 4,176, 186 2,000,723 2037050
~ Sales of properiies held for sale 7708374 M 544,851 3075356 3480798
Haiel operations 260, 750 Bad, 805 467,518 da, 1ai
~ Cuipui management project 160,489 173,579 72,957 72N
— Other service income a8, 1ah {5, 584 15,580 31,712

Cost of sales and services rendered (7,630,603) {(14,191,649)  (5205391)  (5,326,969)

Gross profit 5,641,491 5,039,356 2,716,743 2,796,871
Other income 454,529 166,566 225,251 R, 380
Other gains and losses, net 867,086 140,557 (194,630)  (181,692)
Impairment losses under expeoted

credit loss model, net of reversal (974,289 (462,271 (37,775) (17,733)
Distribution and selling costs (861.985) (1,022,513) {393,585) (382,460)
Adminizirative expenses (911,327 (R20,648) (346,477 (367,651)
Fair value (loga)/gain on invesiment

properiies 85,473 {146, 840) (52,356) 4,694
Finance costs (1.558,000)  (1,382,330) (727,990)  (563,302)
Share of profits/(losses) of assoclates B7.858 13,163 (16,387) 14,301
Share of profiis/(logses) of joint

ventires $32,268 218,933 150,063 (7,983)
Prafit hefore income tax 3663014 2,543,969 1322857 1383434
Income [ax cxpense (2,243,388) (1,760,765} (564,134)  (711,575)
Profit for the year/period 1419626 783204 TSR3 67189

Profit/(Loss) for the year/period
attributable to owners of the
Company 340,027 (193,824) 142,585 104,657



1H2025 vs 1H2024

The Group principally engaged in property investment and development and
hotel operations. In 1H2025, over 60% of the revenue was derived from sales of
properties held for sale. The Group's total revenue decreased by approximately 5.8%
from approximately RMBE,622.1 million for 1H2024 to approximately RMBE, 1238
million for 112025, mainly due to the decrease in property developmeni revenue
during the period. In 1H2025, the Group's revenue derlved from property
development business was approximalely RMBS5,480.8 million, representing a years
on-year decrense of £.3% from that of approximately RMBS5,975.4 million for
1H2024, malnly due o the decrense in settlement aren of approximately 32% lor
1H2025 as compared to that for 1H2024, However, as disclosed in 2025 Interim
Report, the average settlement unit price increased by approximately 33% for 1H2025
s compared o that for 1H2024, The gross profit margin of the property development
business was 18% for 112025, Inereased by 3 percentape points as compared with
that for 112024, Total rental income from inveatment properties and related services
income amounted to approximately RMB2,038.0 milllon for 1H2025, representing a
yenrson=yenr decrense of 2.5% from approximately RMB2,090.7 million for 1H2024,
mainly due to the inclusion of Chengdu Joy City in the corresponding period of lust
year, The gross profit margin of the investment properties business was 78%, which
remained broadly stuble on o vear-on=year basis. Income from shopplng malls and
office buildings coniributed approximately 88% and 9% of the total revenue lor
IH2023, respectively, As disclosed in the 2025 Interim Reporl, the occupaney pate of
the major invesiment properties of the Group remained relatively high, ranging from
5% Lo 100%.

The gross profit of the Group Inerensed from approximately RMB2,716.7
million for 1H2024 1o approximately RMB2,796.9 million for 112025, The gross
profit margin in 1H2025 was approximaiely 34,4%, representing a year-on-year
incrense of 2.9 percentage points, mainly due o the growih in gross profit margin
from the settlement of properties for sale, leading to an overall incrense in gross

profii margin,

The profit before ingome tax of the Group inereased by approximately 4,6%
from approximately RMB1,322.9 million for 1H2024 to RMBI1,383.4 million for
1H2025, Sueh increase was mainly due to (i) the decrease in linance cosis; (i) the
increase in gross profit as mentioned nbove; and (iii) the fair value gain on
investment properties recorded for 1H2025 as compared to the fair value loss on
investment propertics for 1H2024, which was partinlly offset by (i) the share of losses
of joint ventures for 1H2025 as compared to the share of profits of joint ventures for
1112024; and (ii) the deerease in other Income,



In 1H2025, the Group recorded profit for the period of approximately
RMBGT1,9 million and recorded a profit aitributable to ihe owners of the Company
amounied to approximately RMB104.7 million, representing a decreased of
approximately 11,4% und 26.6% from that for 1H2024, respectively, mainly due to
the decreage in share of profits of joint venlures.

FY2024 va FY2023

The Group's revenue increased by approximately 49.4% from RMBI3,272.1
million for FY2023 o RMB19,831.0 million for FY2024, Over 70% of the revenue is
derived from sales of propertics held for sale, In FY2024, the Group's operating
revenue from the property development segment was approximately RMB14,544.9
million, representing an increase of approximately 88,8% from approximately
RMB7,705.4 million for FY2023, mainly attributable to the increase contracted sales
amouni in Enstern China. However, ag digeloged in the 2024 Annunl Report, the gross
|'||'0,'\Hl margin of the property development sepment in F¥Y2024 was 14%., representing
a decrease of 10 perceninge points as compared to FY2023, The rental income from
investmeni properties and reluted serviees income was approximately RMBA,176.2
million in FY 2024, representing a decrease ol approximately 4,2% as compared with
RMB4,359.3 milllon In FY2023, As disclosed in the 2024 Annual Repori, the
oceupaney rate of the major investment properties of the Group remained relatively
high, ranging from 87% to 100%,

The gross profit of the Group alightly decreased Irom approximately
RMRB5,641.5 million for FY2023 to approximately RMB35,639.4 million for FY2024,
The gross profit margin in FY 2024 was approximately 28,4%, representing o decrease
of 14,1 percentage points ns compared with approximately 42.5% in 'Y 2023, mainly
attributable 1o the decrense of gross profit margin in property development segment
ag mentloned above,

The profit before income tax of the Group decreased by approximately 30.5%
from approximately RMBI,663.0 million in FY2023 1o RMB2,544,0 million in
FY2024, Such decrease was mainly due 1o (i) decrease of other gaing and losses, nei;
(ii) decrense of share of profits of joint ventures; (iii) fair valuc loss on investment
properties; and (iv) inerease in distribution and selling costs; partially offsct by the
decrense of impairment losses under expected credit loss model, net of reversal and

decrense of finance costs.

In FY2024, the Group recorded profit for the year of approximately RMB783.2
million and recorded o loss attributable to the owners of the Company amounied 1o
approximately RMB293.8 million. As disclosed in the 2024 Annual Report, it is
malnly due to the impacts of the settlement and development eyele of several
cooperative property development projects of the Group, resulting in a decrease in the
share of profits of nssociates and joint ventures compared to FY2023; and a gain
before tax from the disposal of subsidiaries of the Company In FY2023 while a your-
on-year decrease in the related income during 'Y 2024,



(i) Financial position

Set oul below 18 a summary of the selected items of consolidated financial position of
the Ciroup as at 31 December 2023, 31 December 2024 and 30 June 2025 ns extracted from
the 2024 Annual Report and the 2025 Inierim Report;

As at 31 As at 31 As at 30
December December June
2023 2024 2025

RMB O RMB 0 RMB 000
(Audited) (Aundiied) (Unandited)

ASSETS

MNon-current asseis

Inveatment properiies 56,049 328 55,645,208 55,885,784
Interests in joint ventures 6,675,550 6,894,190 6,886,207
Interests in associaies 1,461,151 3,675,206 3,648,035
Froperty, plant and equipment 2,893,040 2,765,550 2,779,150
Right=of-use-nsseis 1,465,333 1,450,670 1,428,564
Others 2,214,688 2,021,513 [,131,370

71,689,000 72,452,343 71,759,110

Current assets

'|-‘m|n;|~li¢;+ under development for anle 1R,015.341 28,502,002 26,150,697
Cash and bank balances 19,432,196 19,120,129 16,778,011
Properties held for sale 5,152,062 654,121 6,957,239
Deposits, prepayments and other

receivables 3,734,972 3,504,157 3,582,521
Lonns to associntes 1,782,028 1,854,553 1,560,116
Others 2,973,389 2377028 3,282,909

71,080 988 62,772,180 58,311,493

Total asseis 143,619,078 135,224,523 130,070,603
LIABILITIES

Non-current Habilitles

Bank borrowings 18,347,571 25,372,083 25,803,523
Deferred tax Habilities 7.164 608 7,299,423 7,261,737
Loans from a jolnt ventures 5,824,800 3,574,800 3,574,800
Bonds payable 3,264,939 2,198,546 1,199,050
Loang froin a third party 6,924,780 1,200,000 -
Loans [rom agsociales 248,934 1,547,022 1,507,822
Others 1,286,860 047 559 BO8.617

43,062,501 42,139,433 40,155,549
SR )



As at 31 Ax at 31 Asg at 30
December December June
2023 2024 2025
RMEO00 RME 000 RMEO00
{Audited) {Audited) (Unnudited)

Current linbilities

Contract labilities 19,447,315 14,484,718 11,746,433
Bunk borrowings 7,202,336 4,465,332 3,722,951
Other payables and aceruals 6,076,020 6,463,011 6,285,073
Accounts paynbles 5,437,282 4,309,380 3,749,035
Lonns from o third party 974,020 1,200,000 2,400,000
Bonds payable 219,614 1,881,164 1,024,371
Lonna from a joint veniure - 2,250,000 2,250,000
Others 1,562,662 2,633,309 2,055,574

44,119,249 37687814 34,133,437

Taotal linbilities 87,181,750 79,827,247 74,288,986
EQUITY
Equity atiributable to owners of the

Company 29,916,364 29,532,495 29,724,493
Perpetual capital instruments 5,601,361 5,179,771 5,256,525
Mon=controlling interests 20,919,603 20,685,010 20,800,599
Totnl equity 56,437,328 55397276 55781617

Total assets of the Group amounted to approximately RMB143,619.1 million,
RMB135.224.5 million and RMBI130,070.6 million ns at 31 December 2023, 2024 and 30
June 2025, reapectively. As at 30 June 2023, the Group's total assets mainly comprised of (i)
investment properties of approximaiely RMBSSER5.8 million; (ii) propertics under
development for sale of approximately RMB26,150.7 million, and (iii) cash and bank
balances of approximately RMB 16,7780 million,

Total linbilities of the Group amounted to approximately RMBR71E8LE million,
RMB79,827.2 million and RMB74,289.0 million as at 31 December 2023, 2024 and 30 Junc
2025, respectively. As ot 30 June 2025, the Group's toial Habilities mainly comprised of (i)
bank borrowings of approximately RMB29,526.5 million; (i1} coniract liabilities of
approximately RMBILI,746.4 million; (iii) deferred tax liabilities of approximately
RMBT,261.6 million; and (vi) other payables and aceruals of approximately RMB6,800.4
million,

o ]



Mel assels of the Group remained relatively stable at approximately RMB56,437.3
million, RMI55,397.3 million and RMB35,781.6 million as at 31 December 2023, 2024 and
30 June 2025, respectively.

(i) The Adjusted NAV

The valuation of property interests of the Group and the sssocinted companies in
which the Company has a direct or indirect interest of 30% or more of the voting rights
except those exempted from valuation by the Executive aa at 31 July 2025 have been
conducted by independent professional valuers appointed by the Group, The total maorket
value of the aforesaid property inlereats attributable to the Group as at 31 July 2025 was
approximaiely RMB74,775 million, Further details of the Property Valuatlon Reports were
set out in Appendix T to the Scheme Document, Reference is made io the paragraph headed
“4, Properly interests and Adjusted NAY sel out in “Appendiz | — Financial information of
the CGroup™ contained in the Scheme Document, For illustration purpose, set oul below is the
enleulation of the Adjusted NAY of the Group taking into account the effeet of revaluation
surplug arising from the valuation of the properties inlerests as set oul in the Property
Valuation Reports,

RME 601}

The unaudited net asaet value atiributable (o owners of the Company

a8 at 30 June 2025 29,724,493
Adjustments:
~ Revaluation surplus arising from the valuation of the properiy

intercst of the Group as at 31 July 2025 (Noie 1) 1,532,133
~ Estimated deferred tux on revaluation surplus attributable to the

Giroup (Nate ii) (383,291
Adjuated net nsset value stiributible to owners of the Company 30,873,335
Adjugted MAVIRMRB) (Nate fii) 2.01
Adjugted NAY (HKS) {Note iv) 2.20



Moles:

(i} Reprosents the net revaluation surplug ariging from ihe net excess of the markot valugs of the

property interesis atiribumble o the Group as af 31 July 2025, over their corresponding book
valugr atiributable o the Group ag at 30 June 2025 The market values and book valuos of avericag

property interesis were iranslated i RMI at the oxchange rates published by the People’s Bank of
Chingon 31 July 2025,

{if) Roproxents extimated deferred wy on the wemporary differences beiwean the markai valugs of the

propeny interesis and the corresponding tox base used in computation of txable profit, Estimsied
doferrad 1ax in ealeulnted baged on the corpornte income ax raies applicablo o properties in

differeit countries of regions. Mo PRC land approcistion tnx was ealimated.

[ Basged on 14,231,124 858 ordinary shares and 1,095 300,778 Convertible Prelerence Shares in (ssue
o ot the Latest Practicable Dite

{iv)  Tged on an exehange rote of HESDRMBO.S12 published by the People’s Bank of Chinn on 30
June 2025,

2, Ouilook of the property developmeni indusivy in the PRC

The property development market in China has been undergoing a prolonged adjustment since the
early 2020s. In 2025, the property development market in China continues to face challenges with
ongoing contractions across key indicators ns per data from the National Bureau of Statistics, For January
lo June 2023, ihe total investment in real estate development amounted to RMB4,665.8 billion, reflecting
a year-on-year (“Yo¥") decline of 11,2%. This includes RMB3,577 billion in residential buildings,
representing decline of approximately 10.4% YoY, RMBI179.2 billion in office buildings, representing
decline of approximately 16.8% YoY, and RMB329.4 billion in buildings for commereial business,
representing decline of approximately 8.4% YoY, In addition, the key construction metrics also indicate
slowdowns, with the floor space of buildings under construction by real estate development enterprises
amounted to 6,333.21 million square meters in TH2025, down by approximately 9.1% YoY.

Ag diseussed under the section headed ©1.2 Finaneial informaiion of the Group™ above, despite the
total revenue of the Group has shown significant growth in FY2024 due to the sales of properties held for
gales, the gross profit of the Group remained steady and the gross profilt margin in the property
development segment has been decrease by 14,1 percentage points, In addition, the Group has recorded a
loss atiributable to the owners of the Group amounted o approximately RMB293.8 million, We are of the
view that the future business development and prospects of the Group are sull subjeet io uncertaintics
associated with macroeconomic environment and fnetors surrounding, including but not Hmiied to (i) the
persistent downturn in the property development market, with inventory pressures and reduced developer
activity as mentioned above; and (1) the economic outlook in the PRC amid various ongoing regional
geopolitical and trade conflicts, affecting the overall business und commercial sentiment. As such, the
Proposal in our view gives an opportunity to Disinterested Shareholders to exit al premium (o recent
market prices and avoid risks of industry prospecis and future volatilities of the PRC property markets.
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KN Rensons for and benefits of ilie Proposal

Ax sel oul in the section headed “Reagsons for and benefita of the Proposal® in the Explanatory

Memorandum, the reasons Tor and benelits of the Proposal are as follows:
31 Flexibility for the Company te make long term steafegic decisions as a private eompany

Ag the Company is controlled by an A-share listed sharcholder (l.e. Grandjoy Holdings
Group), the eurrent structure ndds complexity to corporate governanee and hampers efficlency of
deciglon-making, The Proposal nims to streamline the Company’s governance framework,
corporate strueture, and shareholdings, thereby enhancing management elfectivenss, Upon the
Seheme becoming effective, the Company will apply to the Stock Exchange for the withdrawal of
the listing of the Shares on the Stock Exchange, Consequently, business strategies, major
investments and capital operations will no longer be subject to the approvals of the Board and/or
Sharcholders in sharcholderg’ meetingg under the Listing Rules, This will shorten decision=making
cycles, improve operational elTiciency and reduce assoclaied costs,

A2 The Company has limited equity financing capabilities and advantages as a Hsied
platform

The Company's Share price has been trading at a discount to its net asseis per share and its
averall Hauidity 1s low over the poat few yvears. The average daily trading volume of the Shares for
the average of T-year period, 2=year period, 3=year period, d=yeur period and 5-year period up fo
and ineluding the Last Trading Date were approximately 11,337 835 Sharcs, 7,008,905 Shares,
6,571,201 Shaves, 6,214,278 Shares and 6,421,102 Shores per duy, respectively, representing only
approximately 0.080%, 0.0536%, 0.046%, 0.044% and 0,045% of the total issued Shares as at the
Last Trading Date respectively, and approximately 0,240%, 0,167%, 0,139%, 0,131% and 0.136%
of the public float shares as at the Last Trading Date respectively, and restricting the Company s
ability to raise capital from the capital market. Glven the challenging and complex market
environment, the Company’s listing status hardly offers sufficient offshore funding support and is
unlikely to see material improvement in the foresecable future,

A3 The Proposal offers Scheme Shareholders nn opporinnity to realize a premivm on their
investment in the Company

In ilght of the prevailing market conditions and the challenges confronting the Hong Kong
property sector, the proposed Cancellation Price sets an attractive premium over the market price
ol the shares and enables the Scheme Shareholders to realize their investment in the Company at
an attractive premium over the current market price of the Shares. The Cancellation Price of
HE$0.62 per Scheme Share represents (1) o premium of 67.57% over the closing price of
HIKE0.370 per Share on the Last Trading Day; (1) a premium of 80.49% und 129.66% over the
avernge of the closing prices of approximately HE$0,344 per Share and HEK$0.270 per Share os
gquoted on the Stock Exchange foi the last 10 and 30 congecutive trading days up to and including
the Last Trading Day; and (iii) a premium of 10.71% over the ¢loging price of HE$0.560 per share
ns quoted on the Stock Exchange on the Latest Practicable Date,
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We nlso note that the Cancellntion Price of HE$0.62 per Scheme Shares also represents (i) a
dizcount of npproximately 74 84% und 75.64% 1o the unaudited consolidated net nssel value
attributable to shareholders of the Company per Share and Convertible Preference Shares of
approximately HK$2,465 as at 30 June 2025 and the adjusted net asset value per Share und
Convertible Preference Shares of approximately HE$2.546 as al 30 June 2025, reapectively, Detail
analysis has been performed as set out in the sections headed "6, Historical discount of market
price of the Share to the net assel value per Share and Convertible Preference Share™ and “8,
Privatisation Precedents” below,

3.d  The Proposal provides Scheme Shareholders with an exit appoartuniiy given the low
frnding liguidity

Giiven the limited trading liquidity of the Shares, investora fhee challenges in exceuting
substantial on=murket disposals ot favorable prices, which may result in a discounted exit value due

io share illiquidity, The Proposal provides an attractive exit opportunity for Scheme Sharcholders
without having to suffer from illiquidity discount.

Intention of ihe Company with regard to the Group

As stated in the Letter from the Board, as ot the Latest Practicable Date, it is the intention of the

Company for the Group to continue (o carry on its existing business and the Company does not have any
plan to make any material changes to (a) the existing business and operation of the Group: or (b) the
continued employment of the employees of the Group (other than in the ordinary course of business of

the Group).

A,

Analysis on price performance and trading liguidity of the Shaves
51 Historieal price performanee of the Shares

Set out below are the closing prices of the Shares during the period from 4 September 2023
to the Latest Practieable Daie (the “Review Period™). Announcements of the Company relating to
cerlain corporate events that took place during the Review Period are noted. We consider the
Review Period, which covers a perlod of more than 24 months, 1o be reasonable and representative
ns we consider it a sufficient period to provide n general overview of the recent market
performance of the Shares for the purpose of this analysis, which reflects the prevailing market
sentiment for conducting a reasonable comparison between the closing prices of the Shares and the

Cancellntion Price per Scheme Share.

it
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Sowrce: Website of the Stock Exchiige and Blopmberg
The closing prices of the Shares ranged from HE$0,183 to HE$0,380 per Share during the

period between 4 September 2023 and the Last Trading Day (both dates inclusive, the “Pre-
announeement Perlod™), with an avernge of around HE$0.224 per Share,
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Al the start of the Review Perlod from 4 September 2023 up to December 2023, the cloging
price of the Shares exhibited a modest downward trend from the high of HE$0.267 per Share on 7
and 11 September 2023 0 a low of HEK$0, 195 per Share on 21 and 27 December 2023, During
such period, the Company has published the very subatanilal disposal announcement relating to
sile of the target company holding the propertics in Shanghal on 27 September 2023 and the
announcement relating to the resignation and appointment of exccutive divector and general
mannger of the Company on 11 December 2023 and there is no material Impact on the Shares
price,

The closing price of the Shares remained relatively stable in January 2024 and early
February 2024, then the Share price recovered slightly in lnte February 2024 and recorded
HE$0.247 on 20 and 23 February 2024, The Share price resumed to o downward trend after
February 2024, On 28 March 2024 (after trading hours), the Company published the F¥2023
annual resulis announcement, which the Board has recommended the final dividend of HK$0.72
cenls per Share and a apecial dividend of HKO0,72 cents per Share, The Share price, however,
decrensed by 3.86% from HK$0.233 per Shave on 28 March 2024 to HK$0.224 per Share on 2
April 2024, A notable uptrend in late April pushed the cloging price of the Shares to o peak of
HE$0.257 on 17 May 2024, On 24 May 2024 (after trading hours), the Company published the
major transaction and deemed disposal announcement in relation to the proposed spin=off and
separaie listing of the Consumer Infrastructure REIT on the Shenzhen Stock Exchange, The Share
price incrensed by approximately 2.49% and closed at HE$0.247 per Share on 27 May 2024, Since
ihen, the closing price of the Shares resumed o o downward tend from June 2024 o mid-
September 2024, On 29 August 2024 (after trading hours), the Company published the interim
results announcement for 1H2024 and there is no material impact on the Share price. The closing
|:||'iu;: of the Shares further decrensed to HIKE0, 183 on 11 September 2024, an all-time low in the
Review Period, Since then, the closing price of the Shares surged significantly to HEK$0.236 by end
of September 2024, On 30 September 2024 (after trading hours), the Company published the inside
information announcement in relation to the approval of registration of medium notes at the
Mautional Association of Financial Market Institutional Investors, The closing price of the Sharcs
incrensed significantly by approximately 25.00% from HKS0,236 per Share on 30 September 2024
o FME$0,295 per Share on 2 October 2024, The closing price of the Share gradually decrensed to
HE$0.240 per Share on 31 October 2024, highlighting relief’ over liquidity in a debtsstressed
property development sector, On 6 NMovember 2024 (afier ¢loging hour), the Company published
the inside information announcement in relation o the issuance of medium term notes in the PRC,
and the eloging price of the Shares incrensed by approximately 2.98% on the next rading day,



From MNovember 2024 1o March 2025, the closing price of the Share flucfuaied within a
range of HK$0.201 per Share to HK$0,242 per Share. On 27 March 2025 (afier trading hours), the
Company published the annual results announcement for FY2024. The closing price of the Share
decreased by approximately 2.11% from HK$0.237 per Share on 27 March 2025 1o HK$0.232 per
Share on 28 March 2025, From April 2025 to June 2025, the Share price Muetuated within a range
of HK$0.196 per Share to HK$0,244 per Share, A strong rally began in carly July, lifting the price
from HK$0.247 per Share on 3 July 2025 to HK$0,380 per Share on 16 July 2025 and HK$0.370
per Share on the Last Trading Day, which is aligned with the upward trend of Hang Seng Index in
July, We have also reviewed the announcements of the Company, none of which, in our view, is
likely to be the direct cause of the fluctuation in the Share price,

Trading in the Shares was suspended from 18 July 2025 to 31 July 2025 pending the release
of the Announcement, Following the publication of the Announcement afier trading hours on 31
July 2025 and the resumption of trading on | August 2025, the closing price of the Shares
inereaged to HE$0,340 per Share on 1 August 2025, representing an increase of around 45,95%,
Since then, the elosing Share price Muctunied in o range within HEKE0.520 per Sharve to HE 50,590
per Share, with an average of approximately HK$0.560 per Share. The closing Share price as at
Latest Practicable Date was HK$0,560 per Share, which we consider was largely determined by the
Cancellation Price of HE$0,62 per Scheme Share, The Cancellation Price was higher than the
closing prices of Shares during ihe entlie Review Period,

The Cancellation Price of HK$0.62 per Scheme Share in cash represents:

(i) npremium of approximately 10.71% over ihe closing price of HES0.560 per Share as
quoted on the Stock Exchange on the Laiest Praciicable Date;

() o premium of approximately 67.57% over the closing price of HR$0,370 per Shore as
quoied on the Stock Exchange on the Last Trading Day;

(iti) a premium of approximately 68,94% over the average closing price of HK$0.367 per
Share as quoted on the Stock Exchange for the 5 trading days up to and including the
Last Trading Day;

(iv)  a premium of approximately 80.49% over the avernge closing price of HK$0.344 per
Share as quoted on the Stock Exchange for the 10 trading duys up to and including
the Last Trading Day,;

(v}  apremium of approximately 129.66% over the average closing price of HK$0.270 per

Share ns quoted on the Stock Exchange for the 30 irading days up o and including
the Last Trading Day;
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(vi) a premium of approximately 158.62% over the average closing price of HE$0,240 per
Share a8 quoted on the Stock Exchange for the 60 trading days up to and ineluding
the Last Trading Day;

(vii) u premium of approximately 172.25% over the average closing price of HK$0.228 per
Share as quoted on the Stock Exchange for the 120 trading days up to and including
the Last Trading Day;

(viii) n discount of approximately 70.20% to the audited consolidated net asset value
attributable 1o shareholders of the Company per Share and Convertible Preference
Shares (bused on the total number of Shares and Convertible Preference Shares as at
31 December 2024) of approximately HK$2.081 as at 31 December 2024 (based on
an exchonge rate of HEK$1.0 = RMB0O,92604);

(ix) a discount of approximately 70.85% to the unuudited consolidated net asset value
attribuiable to shareholders of the Company per Shure and Convertible Preference
Shares (based on the total number of Shares and Convertible Preference Shares as at
30 June 20235) of approximately HK$2.127 as at 30 June 2025 (based on an exchange
rate of HEK$1.0 = RMB0O,91195); and

(x)  u discount of approximately 71.82% to the Adjusted NAV per Share and Convertible
Preference Shares of approximately 1IK§52.20 (based on an exchange rate of HK$1.0
= RMRB0.912).

On the above basis, the Cancellation Price of HK$0.62 per Scheme Share represents
premiums in a range of approximately 67.57% to 172.25% over the cloging Share prices for
various perioda before the Last Trading Day.

As al the Latest Practicable Date, the Share price closed al HIK$0.560 per Share,
representing a diseount of approximately 9.68% to the Cancellation Price of HE$0.62 per Scheme
Share. Disinterested Shareholders should nole that there is no assurance that the Share price will
remain ot the current level if the Scheme is not approved.
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5.2 Trading Hguidity of the Shares

Set out below in the table are the averape daily wrading volume of the Shares, the
percentages of the average daily trading volume io the total number of issued Shares of the
Company and the percentages of average daily trading volume to the public floai of the Company
respectively during the Review Poriod:

Approximaie % of
avernge daily trading — Approximate % of
Average daily trading volume to the toinl average daily trading

volume of the number of issued  volume to the public
Shares Shares flont of the Company
{Note 1) {Noie 2)
2023
Seplember 5,588,526 0,04% 0.12%
Oetober 2,458,700 0.02% 0.05%
MNovember 1,387,182 0.01% 0.03%
December 4,443,724 0,03% 0,09%
2024
Junuary 2,902,295 0.02% 0,06%
Februnry 4,545 89S (1L03%, 0. 10%
Mareh 3,560,100 0.03% 0.08%
Aprll 4,926,793 0.03% 0. 10%
May 13,572,952 0, 10% 0.29%
June 3,009,263 0.02% 0.07%
July 3,246,818 0,02% 0.07%
August 2.223.818 0.02% 0.05%
Seplember 7278919 0,05% 0.15%
October 26,765,231 {0,19% 0,57%
Movember 5,711,524 0.04% 0,12%
December B.516.493 0.06% 0, 18%
2025
January 4,156,316 0.03% 0,09%
February 12,343 564 (1.09%, 0.26%
March 11,843,436 0.08% 0.25%
April 5,829,105 0.04% 0.12%
May 5,578,000 0.04% 0.12%
June 9,701,810 0.07% 0.21%
July {up to Last Trading
Date) 58,246,333 0.41% 1.23%
Average during the
Pre=unnouncement
Pervind {Nofe 1) 8,176,329 0,06% 0,17%



Approximate % of
avernge daily teading  Approximate % of
Average daily trading  volume io the fotal average dally trading

volume of the number of issued  volume to the public
Shares Shares float of the Company
(Noie 1) {Noie 2)
From 1 August 2023 o
the Latest Practicable
Dute (the “Post=
annguncement
Period”) (Nofe 4) 43,624,385 0.31% 0.92%

Sowroe: Blommbery and the websiie of the Stock Exchange

Moies!

L The ealeulation 13 baged on the avernge daily trading volume of Shares for the month divided by the il
number of issued Shares % al the end of the relevail month oF 6 ot the Lost Trading Date or the Latest
Practicable Date, o4 applicible.

2 The total number of Shares held by the public is caleulsted based on the wial number of igsied Shares a5 of
the end of each monih, the Last Trading Date or the Lateat Practicable Date, a3 applicable, excluding those
lield By the Coitiollig Shareholders.

1, The caleulation (s based on the average duily trading volume as o percentage o total number of issued
Shares and to the public Moat of the Company reapectively,

4. 1 Augusi 2025, being the date of the firat trading day immedistely following the publication of the

Adnouicement.

Fram the table nhove, which outlines the average daily trading volume of the Shares as a
percentage to the total issued Shares and 1o the public foat of the Company respectively, we nole
that exeept for July 2025 nnd the Post=nnnouncemeit Period, the average dally trading volume of
the Shares has been penerally thin, The average duily trading volume of the Shares during the Pre-
announcement Perlod was 8,176,329 Shares, representing around 0.04% of the total number of
issued Shares of the Company and around 0.03% of the total number of issued Shares held by
public. The publication of the Announcement was however noted to have heightened the trading
uctivity, with the average daily trading volume of the Shares increased (o 43,624,385 Shares
(representing around 0.31% of the total number of issued Shares and around 0.92% of the total
number of issued Shares held by public) during the Post=announcement Period, being from |
August 2025 (the date of the first trading day immediately after the publication of the
Announcement) to the Latest Practicable Date, The increased average daily trading volume of the
Shares was still relatively thin, Scheme Shareholders should note that the improvement in liguidity
of the Shares subsequent to the publication of the Announcement may not be sustainable if the
Seheme do not take ploce.
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Ciiven the historienl thin trading volume of the Shares, [t I8 uncerialn wheiher there would
he sufficient liguidity in Shares for the Scheme Sharcholders to dispose of o significant number of
the Shares in the open market without causing an udverse impact on the market price of the Shares,
The Seheme, therefore, represents an opportunity for the Scheme Shareholders, particulurly for
those whe hold a large volume of Scheme Shares, to dispose of their entire holdings at the
Cancellation Price If they so wish,

Based on the above and the reasons for and henefits of the Proposal as set out in the seetion
headed 3, Reasons Tor and benefits of the Proposal” above, we coneur that the Proposal gives
Scheme Sharcholders an apportunity o receive the Cancellaiion Price for their Scheme Shares at a
premium over the current markei price,

Historieal diseount of market price of the Shares to the nel assget value per Shave and
Converiible Preference Share

We note that the Cancellation Price of HK$0,62 per Schemo Share represents a discount of

approximately 70.20%, 70.85% and 71.82% 1o the audited net asset value per Share and Convertible
Preference Share of approximately HK$2,081 as at 31 December 2024, the unaudited net asset value per
Share and Convertible Preference Share of approximately HK$2.127 as at 30 June 2025 and the Adjusted
MAY per Shore and Convertible Preference Share ol approximately HKE2.20, respectively. We have
compared the discount of average closing Share price to consolidated net asset value of the Group
attributable 1o owners of equity per Share and Convertible Preference Share during the Review Period as

get oul in the tnhle below.

P'ublished
cansalldnted
nel nusel value
per Share and

Cunveriible
Preference
Share Discount to nel assel value per Shave aid
Perinil (HKS) Closing priee per Share Convertible Preference Share
{Nate 1) Highest Lowesi Average Highest Lowes Average
HES HES HES  Approv, % Approv. % Approx. %
4 September 2023 (o
24 Murch 2024 2.149 0,267 0. 195 0,230 87.51% 90.93% R9.31%
2 April 20249 1o 29
August 2024 2108 257 {191 0.217 £1.81% 90.94% R9. 0%
30 August 2024 to
27 March 2025 2124 {295 0.183 0.217 g6.11% a1.38% R R0%
28 March 2025 10
17 July 2025 {i.e.
the Lasl Trading
Day) 2,081 0.380 0.194 0.234 1 74% i, 58% H8.75%
1 Augiiat 2025 (6
28 Auguai 2025 2081 0.570 0.520 0,546 72.61% 5.0 % 13.18%
20 Augusi 2025 to
Latest Procticnble
Date 2,094 {500 0,540 0460 71.83% M.22% T285%
Simple averape H4.03%

—



Mojes:

i The published consolidated net azzet value por Share snd Convertible Preference Share ia eanlenlnted baged on the
]!I.“.I“Hlﬂ.'d conaelidited nel assel value of the ci!'l.Fl.I]I nttnbutable o owners ol the uf[ll“!l' in the then latest anmual or
interim rosulis announcement of the Company and divided by the average number of Shares and Convertible
Preferences Shaies in issue during the I-EHI'.IEI.‘“\"E |'P¢'|'|IJd

2, The Tirst trading doy immedintely afer the Company relensed 118 full year or interim resulis announcements,

3, The Tirst trnding day immedintely after the Company released the Announcemant,

Based on the analysis set out above, we note that, since 4 Sepiember 2023, being approximately 24
months immediately prior o and up to the Latest Practicable Date, the average closing price of Shaves Tor
ench of the respective periods indicated nbove hove represented a discount (the “Average Discouni{s)")
to the then net asset value per Share and Convertible Preference Share, As shown nbove, the Average
DMacounts ranged from approximately 72.85% to approximately 89.80%, with an average ol
approximately 84.03%. The Shares hove been consistently traded at deep discounts to the net assel value
per Shave and Converiible Preference Shave during the Review Period, The discount represented by the
Cancellation Price of approximately 70.20%, 70.85% and 71.82% to the nudited net asset value per Share
and Convertible Preference Share of approximately HR$S2,081 as at 31 December 2024, the unnudited net
assel value per Share and Converlible Preference Share of approximately HK52,127 ag at 30 June 2025
and the Adjusted NAY per Share and Convertible Preference Share of approximaiely HE$2.20,
respectively, are lower than the Average Discounts of the historical market price of the Shares o the ne
assel value per Share and Convertible Preference Share during the entire Review Period,

Property Valnation and Adfusted NAV

In evaluating the Proposal, we have also reviewed the adjusted net assel value basad on the 2025
Interim Report and the adjustment, compriging the revaluation surplus arising from property revaluation
{the “Property Valuation™), ihe relevant estimated deferred wx,

(1) Background of the Property Valuation

The Group is principally engaged in development, operation, sales, leasing and muanagement
of mixed=use complexes and commercial properties in the PRC, The Property Valuer was engaged
by the Company to derive at an appraised value of the property Interesis of the Group (ihe
“Properties™) us at 31 July 2025 (the “Property Valuntion Daie™). The valuation of the Properiies
us appraised by Property Valuer as ot the Properly Valuation Date was approximately RMB74,775
million, Deinils of the Property Valuation are set out in the Property Valuation Report enclosed in
appendix 111 to the Scheme Document. The Property Valuation has been prepared in accordance
with the HEIS and in complinnee with the requirements set out in Chapter 5 and Practice Note 12
of the Listing Rules, and Rule 11 of the Tukeovers Cade.
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(i) Seope of work and qualifieations of the Property Valuer

We have reviewed the engagement letter between the Company and the Property Valuer, the
Property Valuation Report and the relevant valuation workings of the Property Valuer and
interviewed the relevant staff of the Property Valuer with particular atiention to (i) the Properly
Valuer's terms of engagement with the Company: (il) the Property Valuer's qualification and
experience in relution to the preparation of the Properly Valuation; and (iii) the sieps and due
diligence mensures taken by the Properly Valuer in performing the Property Valuation,

From our review of the engagement letter between the Company and the Property Valuer,
we are aatlsiied that the terms of engngement between the Company and the Property Valuer are
appropriate io the opinion the Property Valuer is required to give. The Property Valuer has
confirmed that It 1s Independent from the Company or any party acting, or presumed to be acting,
in coneert with any of them, We further understand that the Property Valuer is cortified with the
relevant professional qualifieations required to perform the Property Valuation and the pergon-in-
charge of the Properiy Valuatlon has over 30 years' experience in the professional property
valuation and advisory services in the Greater China region and various oversens countries. We
note that the Property Valuer mainly carried ouf lis due diligence through on=site inspeclions,
muking enquirics and conducting its own proprictary research and has relied on publicly available
information obtained through its own research as well as the financial Information provided by the
management of the Company.

(i) Property Voluation methodologies

We have reviewed the Property Valuation Reports und discussed with the Property Valuer
mathodologics of, and bases and assumplions adopted for the valuations and adjustments made to
urrive at the valuation of each type of property interesis,

Income capitalisation method

We note that the Property Valuer has adopied the income capitalisation method in
valuing (i) properties in Group 1, Group HI(AY and Group VI, which are completed
properties in the PRC and Hong Kong held by the Group for owner=occupuation and
invesiment purpose; and (i) Group VI, which represents the Group's right=of=use nssets in
the PRC, Income capitalisation method is on the basis of eapitalisation of rental incomes
derlved from the existing tenancies with due allowance for reversionary poiential of each of
the properiles, For the rights=of=use nssets, the rental incomes are derived rom the existing
tenancica within the lense period, We understand from the Property Valuer that the market
comparigon method is noi selected as most of these properties generate rental income from
letiing artangements and sueh renial comparables ore more readily available, The Praperty
Valuer considers and we would agree that the income capitalisation method, which ig also
commonly used in valulng properties for invesiment purpose, to be the best method 1o value
these propertics. When applying the income capitalisation method, the Property Valuer
muinly made reference to sales or leitings within the subject properties as well a3 other
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relevant comparable sales o rental evidences of properiles of similar use type subject Lo
approprinte adjustments including but not limited o loeatlon, accessibility, nge, quality,
maintenance standord, size, time, confipuration and other relevant faciors, We understand
these considerntion fuctors are commonly used in the indusiry and would consider it
rensonible,

As digclosed in the Valuntion Report, the capitalisation rates adopted for the purpose
of the Property Valuation using the income capitalisation method are based on the Property
Valuer®s analyvaes of the vields of propertics of similar use type after due m.l_iue-:lmcnr.ﬂ. We
have discussed and understand such capitalisation rales are estimated with reference o the
yiclds generally expeeted by the market for comparable properties of similar use type, which
implicitly reflect the type and quality of the properties, the expectation of the potential
future rental growth, eapital appreciation and relevani risk factors, We nre given Lo
understand that the capitalisation rates adopted are In line with the market norm having
regard to the analysed yields of transactions of the relevani use iype and consider il
appropriate.

Murket comparison method

We note that the Valuer has adopted the market comparison method in valuing
Properties in Group 1I(B) and Group V{A), which are properties held for future
development for Investiment in the PRC and properties under development lor sale in the
PR rcﬁpq:clw;:ly, aaguming all consents, approvals ond licences from relevant government
authorities Tor these Properties have been obinined without onerous conditions or delays, We
have discussed and understand that the Property Valuer has adopted the morket comparison
method (o assess the development value of the Properties in these group as il completed and
have ulso tuken into account the ineurred construction cogts und the costs that will be
incurred to complete the development o reflect the qualliy of the completed development,
In adopting the markel comparison method, the Property Valuer hos made reference lo
comparable sales transactions as available in the relevani market taking into account
preliminary incurred construction costs for Properties under development,

Praperties in Group IV are completed properties for sale in the PRC, the Property
Valuer hag adopted the market comparison method in valuing these Properties assuming sale
of each of these properties in is existing siate. In adopting the market comparison method,
ihe Properiy Valuer has made reference to comparable sales transactions as available in the
relevant market taking into account approprinte adjusiments between the subject properlics
and the comparable properiles,

We understand that the use of market comparison method to the nhove Propertics is
considered o be in ling with markei practice and s appropriate in this cose mainly because
there are publicly available and comparable gales iransactions and information and consider

appropriate.



Discounted cash flow (“IMCF") method

For Praperties in Group 11, which represents completed properties in the FRC held for
operation, the Property Valuer has adopted the DCF method in its valuation, DCF method
involves discounting Tuture net eash flow after operation=related and property=related capital
tnxed {(i.e, net operniing income) of the property for o certain forecnst period and the
anficipated net operating income receivable therenfier being copitnlised al an appropriale
terminal capiialisation raie until the end of the respective unexpired lond use term Lo its
present value by using an appropriate diseount rate thai reflects the raie of return required
by a third party investor for an investment of this type, The diseount rate adopted in DCF
method reflects the rate of return required by a third party investor for an investment of
similar use type. As the Properties in Group I are held for operation and the DCF method
reflects it value for an investment of similar use type, we consider the DCF method

uppropriate.

We have discussed with the Property Valuer and noted that the [0-year cash flow
forecnst for such Properties was prepared with reference to the curfent and anticipated
market conditions, The discount rate ndopied by the Property Valuer was determined taking
into considerntion for risks inherent in future onsh flows, inflation, revenue growth, our
understanding of the return expected by investors for similar properties ns well as the level
of discount rates used in valoations of similar types of properties. The terminal
capitalisation rate for assessing the terminal value was determined by the Property Valuer
with reference to (1) the analyses of the Property Valuer of known sules transnctions of
properties of similar uge types, or (i) where transactions of properiies of similar use types
arc nol available, the discount rate that the Property Valuer has previously adopted, its
forecasted change in revenue over the 10-year forecast period, and the duraiion of the
remaining land use term ol the property. The Property Valuer has confirmed that the
discount rate and terminal capitalisation rate adopled is in line with the market norm,

Mo commarcinl value

Ag et out in the Voluntion Reporis, the Property Valuer has attribuied no commaercial
value for eivil defense ear parking spaces in the PRC hecause these spaces are subject to the
uge by the public at no cost during war times and the Group does not have unfettered rights
in guech portions of properties, Henee, market value is not applicable, We understund from
the Property Valuer thai sueh praetice I8 In line with market norm and is appropriate for
Properties in whieh the Group has no title ownership, As such, we would consider such
um:liu;ltiun Lo be prudcm and reagsonable,

Conclusion
After taken into account the above, we consider that the valuation methodolopies,
together with the basis and assumptions, of the Properly Valuation adopted by the Property

Valuer for ench type of Properties as discussed above are appropriate and in ling with the
market practices.



fiv)  The Adjusted NAV

As sel out in section headed “1.2 Financial information of ihe Group - (iil) The Adjusted
NAV" nbove, the Adjustied MAV per Share and Converiible Preference Share amounted to
RMB2,01 (equivalent to approximately HK$2.20). The Cancellation Price of HIK$0,62 represents a
digcount of approximately 71.82% 1o the Adjusted MAV per Share and Convertible Preference
Share. As compared to the discount of 70.20% to the audited consolidated nei asset value
aitribuiable to shareholders of the Company per Share and Convertible Preference Shares of
approximately HK$2,081 s at 31 December 2024 and the discount of 70.85% to the unaudited
consolidated net agset value atiributable to shareholders of the Company per Share and Converiible
Preference Shares of approximately HK$2,127 as at 30 June 2025, the difference is not significant,
A such, we congider the revaluation of the properties of the Group and the associaled uul'n]‘.l&lllcrl
in which the Company has a direct or indivect Interest of 30% or more of the voting rights éxcept
those exempted from valuation by ihe Execuilve hag no material impact to our assessment.

T Comparable companies

As discussed under the section * 1.2, Background information of the Group” above, the Group is
principally engaged in development, operation, sales, leasing and management of mixed-use complexes
and commercial properties in the PRC, We have conducted research on companies listed on the Main
Board of the Stock Exchange which (i) are principally engaged in property development in the PRC, with
al least 70% of revenue contributed from such segment for their Tatest financial year; and (1) have a net
assels value atiributable o owners of equity (excluding perpetunl instruments, i any) of approximately
RMBI35 billion 1o EMB70 billion, Based on the aforesnid crilerin, we have identificd 15 companles,
which is an exhaustive list according to our research on the website of the Stock Exchange and
Bloomberg.

In assessing the fuirness and reasonableneas of the Cancellation Price, we have conducted a
comprehensive analysis of the price-to-book ratio (the “P/B Ratio(s)"), a commonly employed parameter
in evaluniing nsset=intensive companies native to the property secior, Specifically, covernge of the
analysig involved comparing the Company’s implied /B Ratio from the Caneellation Price with those of
listed entlties on ihe Stock Exchange engaged in similar business activities and possess comparable size
{the “Comparable Companies™). We have not applied another commaonly employed parameter, being the
price-to-carnings ratio a3 the Company hns recorded loss attributable o owners of the Company for the

latest financial year,
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The following table seis forth details of the Comparable Companies:

Stock code Company name Market eaplialisation PF/B ratio
HES million Times
{Note 2) (Note 3)
1004 C& D Internntionnl Investment CGroup 34,4173 .23
Limited (Nate 4)
3900 Gieentown Ching Haoldings Lid 25,065.8 0.64
B17 Chinga Jinmao Haldings Group Lid 19,313.5 0.47
123 Yuexiu Property Co Lid 18,597.3 0.31
1918 Sunac China Holdings Lid 17,893.0 0.41
1030 Seazen Group Lid 17,664.4 (.35
604 Shenzhen Investment Lid 8,008.9 0.23
§1 China Overseas Grand Oceans Group
Lid 6,805,2 0.20
173 K Wah Intl Holdings Lid 6,841.4 0.08
19 Poly Property CGroup Co Lid 59228 0,11
3380 Logan Group Co Lid 5.344.3 0,28
535 Gemdale Properties And Investment
Coip Lid 4,734.9 0,25
a5 Lygem (China) Real Estate
Inveatment Co Lid 2,423.1 0.12
1234 Powerlong Real Edtaie Holdinga Lid 1,490.5 0.04
B Mingla Group Internatlonal Co Lid 968.9 0.06
Minimum .04
Muximum .25
Avernge .32
Medinn i.25
Excluding the authier: (Noie 4)
Minfmum a.04
Maximum o ad
Average 0,25
Median .24
207 The Company (Nofe 1) 9,502.4 0.29
Source: Websiie of the Stock Exchange and the respective published financial reports of tho Comparable Companies,
Modes:
i The market capilalisation and the P/B Ratio of the Company wers ealeulated based on the implied market

(2}

cupitalisation {(based on the tolal number of Shares and Converlible Preference Shires as ol the dute of the
Announcenient) ad represented by the Cancellation Price and the Adjusted NAV,

The mackel capitalisation of the Comparable Companies were calenlated with their respective share price and

shares (including ordinary shares, A shared and preferred ahares, i1 any) in ssue as ot the date of the
Annoieement.
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(3 The /B Ratios of the Comparable Compunios are caleulated baged an the market capitalisation of the redpective
compinies divided by the net assets value anributable (o owners of equity (excluding perpeiunl instrumenis, iFany),
of the Comparable Companies s referencod from their most reeently published financial resulis as al the date of
the Announcement

{4 Fased on the mean and atandard deviation outlior deteetion methad, the /B Raiio of C&D International Tnvestinent
Group Limited (1908 HE) was considered as an outlier as it is more than two standard devinttons away from the
average /B Ratios of dll the Comparable Compunies,

Ag ahown from the tahle above, the /B Ratio of the Company implied by the Cancellation Price of
approximately 0,29 times i within the range of that of the Comparable Companies of approximately 0.04
times to 1,25 times, Excluding C&D International Investment Group Limited, which has a P/B Ratio of
1,25 times and was considered ns an outlier, the average P/B Ratio of the Comparable Companics is 0,25
times. The implied P/B Ratio of the Company is higher than both the average (excluding outlier) and the
medinn of that of the Comparable Companies of approximately 0,25 times,

In respect of a comparison to the Comparable Companies, the implied P/B Ratio of the
Caneellation Price, being the most relevant parameter given the principal activities of the Group, of 0.29
times is higher than both the average (excluding outlier) and the median of the P/B Ratio of the
Comparable Companics., indicating the Cancellation Price is a fair and reasonable exit for the
Disintereated Sharcholders from the perspective of investing in the industry that the Group engages in. It
also pives Shareholders an opportunity 1o recelve the Cancellation Price for their Shares at a premium
over the current morket price of the Company and at a valuation in line with the market. Bused on the
above analysis, we consider the Cancellation Price is fair and rensonable as compared to the Comparable

Companics.
B. Privatisation precedents

We have compared the Propoaal to privatisation proposals of ecompanies listed on the Main Board
of the Stock Exchange initially announced since | July 2023 and up to the date of the Announcement,
which have been approved by disinterested sharcholders or the required acceptance level was achieved,
aind Involve o onsh consideration (excluding combined consideration of cash and shares) (the
“Privatisation Precedents”). Based on these criterin, we have identified 28 Privatisation Precedents,
which are exhaustive and a fair representation of transactions comparable 1o the Proposal, Given that the
review perlod covers n period of around two years immediately prior (o the date of the Announcement,
and the guffielent number of Privatisation Precedents identified, we consider such review period to be
sufficient, fair and representative us it provides us with a meaningful overview of the pricing of recent
privatisation proposals for companies listed on the Stock Exchange.

The table below illusirates the premiums/discounts represented by the cancellation consideration
aver/to the respective last trading day, respective last 5, 10, 30, 60, 90 and 180 trading duys average share
prices and respective latest net asset value/udjusted net asset value per share in respect of the

privatisution proposals:
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&1 Comparison with market price

The terms of the Privatisation Precedents set out above, in our view, serves to illustrate
levels of premium over market prices needed in Hong Kong fo secure o succesaful privatizution,
i.c. how much the shareholders are being offered and the level of premium that is acceptable (o
shareholders in terms of historical share price ranges. An analysis of privatisation precedents Is
widely uged in nssessing the pricing of privatisation praposals in Hong Kong. Although the method
of privatlgation, the business nature and scale of cach company vary and some aspects of pricing
are likely to be indusiry-specific, this analysis sets out and provides us with a menningful analysis
on the pricing of recent successful privatizations of Main Board listed companies in Hong Kong
under recent markel sentiment, as well as a meaningful benchmark for the Scheme Sharcholders
when evaluating the premium provided in the Proposal. Accordingly, we regard the Privatisation
Precedents as o relevant benchmaork for the aceepiable privatisation premium range in the market
and one of the factors we consider meaningful in assessing the fairness and reasonableness of the

Caneellation Price.

Based on the table above, the premiums represented by the Cancellation Price of HK$0.62
per Scheme Share over the closing Share prices on the Last Trading Date and for the last 5, 10, 30,
60, 90 and 180 trading days ave all above the average and median of the Privatisation Precents, I
is worth mentioning that all of the Privatisation Precedents were successfully completed, indicating
that the terms of the privatisation proposals in the Privatisation Precedents were accepled by the
market and accordingly, whilst the premlums represented by the Cancellation Price are higher than
the average and median of those of the Privatisation Precedents, the terms of the Proposal are
therefore considered in ling with the market,

&2 Comparisan with net assefs value

The premiums or discounts represented by the offer/cancellation price of the Privatisation
Precedents overfto thelr respeciive nel nssel value per share range [rom digcount of 78.9% (o
premium of 970.1%. Exeluding the outliers which are more than two standard deviations nway
from the mean, it ranged from discount of 78.9% to premium of 228.4%, with an average discount
of 0,6% and n median discount of 15.3%, The Cancellation Price representing a discount to the
Adjugied NAV per Share and Convertible Preference Share of 71.82% is o deeper discount than the
average (excluding outlier) and median discount of but falls is within the range of those of the
Privatisation Precedents. Out of the 28 Privatisation Precedents, 17 enses had offer/cancellation
]'.Il'it!uf.'p'.‘i- represent discounts to their I'L"H[?G'J“\"# not nssel value per ghare, Thus, offer/cancellation
prices pitched at discounts to net assel value per share are not uncomman in privatisation

transactions,
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Mevertheless, the companles involved in the Privatisation Precedents may have different
pringipal netivities, and may vary between asset-heavy and assct-light models resulting in different
trading discount/premium o their respective net assel value, As such, the analysis in this gection
should not be considered on an isolated basis but should be taken into aceount in totality with other
factors when considering the fairness of the Proposal. We noted that three of the Privatisation
Precedents are principally engaged in property development or properly management business,
namely Ronshine Service Holding Co., Ltd, Beijing Capital Grand Limited and Huafa Propeity
Services Group Company Limited. Other than Huafa Property Services Group Company Limited,
which has an exceptionally high premiuim of eancellation price o not asset value of approximately
970.1% and is considered as an outlier, the cancellation price of Ronshine Service Holding Co.,
Ltd and Beijing Capital Grand Limited both represents o relatively deeper digeount to net nssel
vilue of approximately 53.5% and 53.8% respectively as compared to the Privatigation Precedents,
indicating that it is not uncommon for privatisation of property related companies to involve o
caneellation price with a relatively large discount Lo net asset value,

Although the diseount to the Adjusted NAV as represented by the Caneellation Price is
deeper that for Ronshine Service Holding Co., Ltd and Beijing Capital Grand Limited, taking into
account our analysis on (i) the implied P/B Ratio of the Cancellation Price is higher than both the
average (exeluding outlier) and the medion of the P/B Ratios of the Comparable Companics as sl
out in the section hended 7. Comparable comprnies” above; and (ii) the discount of the
Cancellation Price to the Adjusted NAVY ia lower than the Average Diseounts of the historical
market price of the Shares to the net asset value per Share and Convertible Preference Share during
the entire Review Period ns set out in the section headed 6, Historical discount of market price of
the Shares to the net asset value per Share and Convertible Preference Share” above, we consider
the discount 1o the Adjusted NAV us represented by the Cancellation Price fair and reasonable,

In general, the comparizon of the discount to net asset value itself is of limited value to the
Scheme Sharcholders as the subject companies are in different industries and running different
type of businesses, the Privatisation Precedents could only provide reference lo the Scheme
Shareholders s to the general market appetite, being the premium of the cancellution price of the
subject companies of the Privatisation Precedents to their recent markei price.

83 Concluston

Taking into account the above, as well ag other factors including our analysis on (i) the
historical Share price performance as set out in the section headed “5.1 Historical price
performance of the Shares™; (i) the historical market price to net nsset value of the Company as
set out in the section headed “6, Historical discount of market price of the Shares to the net assel
value per Share and Convertible Preference Share”; and (iii) the implied P/B Ratio of the
Cancellation Price as compared to the Comparable Companies as sel oul in the section headed *7.
Comparable compunies”, we consider the Cancellation Price fuir and reasonable o far as the

Scheme Shareholders are concerned,



DISCUSSION OF PRINCIPAL REASONS AND FACTORS

We have formed our opinlon on the tevma of the Proposal, including the Cancellation Price, after
taking into account all the above prineipal factors and reasons and in summary particularly:

(n

(2)

(3

(4)

(6)

the future business development and prospects of the Group are still subject to uncertninties
associnted with macrocconomic environment and factors surrounding, ineluding but naot
limited to (i) the persistent downtuen in the properly development markel, with inventory
pressures and reduced developer activily; and (i) the economic outlook In the PRC amid
various ongoing regional geopolitical and tade conflicts, affecting the overall buginess and
commercinl sentiment, ns discussed in the section headed “2. Outlook of the property
development induatry in the PRC” nhove;

the Caneellation Price of HK$0,62 per Scheme Share represents premiums over recently
prevalling market prices ranging approximately 67.57% to 172.25% und is subsiantially
bigher than the average Share closing price for the Pre-announcement Period of
approximately HK$0.224 per Share, as discussed in the section hended *5.1 Historical price
performance ol the Shares™ above;

the historical trading volume of the Sharves hag beei thin, ag discusged in the seetion hended
“5.2 Trading liquidity of the Shares™ above, it is unlikely that Scheme Shareholders could
dispose of a significant number of the Shares in the open market without cauging an adverae
impact on the market price of the Shares. The Scheme, therefore, represents a valuable
opportunity for Scheme Sharcholders, particularly those with a large holding of Scheme
Shares, to dispose of their holdings ot the fixed cash amount of HK$0.62 per Share;

the diseouni represented by the Caneellantion Price of HK$0.62 per Scheme Share represents
a diseount of approximately 70,20%, 70,85% and 71.82% to the audited net assel value per
Share and Convertible Preference Share of approximately HEE2Z.081 as at 31 December
2024, the unaudited net asset value per Share and Convertible Preference Share of
approximately HEK$2.127 ag at 30 June 2025 and the Adjusted NAY per Share and
Converlible Preference Share of approximately HEK$2.20, respectively, nre lower than the
Avernge Discounts ol market price of the Shares to the net asset value per Shoare and
Convertible Preference Share during the entive Review Perlod, a8 set oul in the section
headed “6. Historical discount of markel price of the Share to the net asaet value per Share
nnd Convertible Preference Share™ above;

the P/B Ratio implied by the Cancellation Price is higher than the average (excluding
ouiliery and median of the /B Ratios of the Compurable Companies as discussed in ihe
section headed *7, Comparahle Companies” above; and

the premiums represented by the Cancellation Price of HK$0.62 per Scheme Share over the
cloging Share prices on the Last Trading Date and for the last 5, 10, 30, 60, 90 and 180
trading days are all above the average and medinn of the Privatisation Precents, us discussed
in the gection headed “8, Privatiaation Precedenta” above,
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OPINION AND RECOMMENDATIONS

Based on the above principal factors and reasons, we consider the terms of the Proposal, including
the Cancellation Price and the Conirolling Shareholders Rollover Arrangement, are fair und reasonable so
far as the Scheme Sharcholders are concerned, Accordingly, we advize the Scheme Shareholders to vote
in fuvour of the relevant resolutions to be proposed at the Court Meeting to approve the Proposal,

The Shares have been (rading in the market below the Cancellaiion Price and they closed at
HE$(.560 on the Latest Practicable Date. However, although we consider it unlikely, there is a
possibility that the Share price may exceed the Cancellation Price in the period sinee the Lafesi
Practicable Date and up 10 27 November 2025, being the expected lust day for rading in the Shares on
the Stock Exchange, Accordingly, Scheme Sharcholders are reminded 1o monitor the rading price and
liquidity of the Shares during this period and, having regard to their own circumstances, consider selling
thelr Shares in the open market, if ihe proceeds obtained from such disposal of Shares (after deducting all

transaction costs) would be higher than HK30,62 per Share,

Yours fnithfully,
for and on behalf of
SOMERLEY CAPITAL LIMITED

C eung
Blrector

Mr, Calvin Leung is o leensed person regisiered with the Sccurities and Futures Commission of
Hong Keng and a responsible officer of Somerley Capital Limited, which is licensed under the SFO to
carry out Type | (dealing in securitics) and Type 6 (advising on corporate finance) regulated activitics.
He has over 20 years of experfenee [n the corporate finance indusiry,



