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INTRODUCTION

28 February 2025

We refer to our appointment as the independent Financial Adviser to advise the Independent

Board Committee in connection with the Share Offer. Our aforesaid appointment has been approved

by the Independent Board Committee PUTSuant to Rule 2.1 of the Takeovers Code. Details of the Share

Offer are set out in the "Letter from the Board" contained in the Composite Document dated 28

February 2025, of which this letter forms part. Terms used in this letter shall have the same meanings

as those defined in the Composite Document unless the context requires otherwise
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The Agreement

011 31 December 2024,111e Offero1 asilIe purchasei' andihe Vendoi's as the vendors enieiedinio

the Agreement. PUTSuaiii to whicli co Top Bi'Ighi. Success Pacific and Jiangsti Huahai conditionally

an reed to sell32%. 18% and 10%. respectively. of the total issued share capital of the Target Company

as at the date of the AgreenTent. and (11) the Offeror conditionally agreed to acquire from Top Bright.

Success Pacific and Jiangsu Huahai an aggregate of 60% of Ihe total issued share capital of the Target

Company as at tile date of the Agi'Gemeni. Immediately after Completion, the Target Company will be

dii'ecily owned as to 60% by the Offer or and as to 40% by Dafung Port Development Group. The

Offer or is \\, 11011y owned by Dafeiig Port Development Group

Coinpletion is conditional upon the illlfilinent of the Conditions. details of \vhicli are set out 111
the section headed "Conditions of the Aureement" in the Joint Announcement

As at the Laiesi Practicable Date, Target Company lield 740,040,000 Shares. which I'GPi'esented

appi'oximaiely 57.46% of all the issued shares of the Company. As the Offeror and the Offero1' Concert

Pailles has acquired statutory control (as referred to under the Takeovers Code) ovei' the Target

Company upon Completion. the Offeror is required to. subject to Completion. Inake an unconditional

mandatory genei'al offer for all the issued shares of the Company (other than those all'eady owned or

agreed to be acquired by the Offeror and the Offeror Concert Parties) PUTSuant 10 Note 8 to Rule 26.1
of the Takeovei's Code and Practice Note 19 10 the Takeovel's Code. Tile Offeror is. Ihrougli Huatai.

makino the Share Offei' for all the Offer Shares PUTSuani 10 Note 8 to Rule 26.1 of the Takeovers Code

THE INDEPENDENT BOARD COLI1\11TTEE

The Independent Board Committee comprising Mr. Lau HDii Kee, Mr. YU Xugang and Ms. Hui

Ajice. being all the non-executive Directoi's who are not in telested in the Share Offer. has been

established 11ursuant to Rule 2.1 of the Takeovers Code 10 niake a Iecommendaiioii to the Offei
Shaleholdei's as to whether the Shale Offei' is. or is not. fair and reasonable and as to the acceptance

of the Share Offer. after takino into account the recommendation of the Independent Financial
Ad viser

THE INDEPENDENT FINANCIAL ADVISER

As the Independent Financial Adviser willI respect to the Share Offer. our role is to provide the

Independent Board Coiniiiittee willI all independent opinion and recommendation as to whethei' the

Share Offer is. o1' is noi. fail' and Teasoiiable and as to the acceptance of the Share Offer

We (i) are not ill the same group as the financial o1' other I)Tofessional advisers to the Offeror

o1' the Company; (11) are 1101 associated or connected. financial or otherwise. with the Company or the

Offei'or. 111eir respective controlling shareholders or any pailles acting. or liresumed to be acting. ill

concert willI any of them: and (iii) 11ave not acted as the financial adviser or illdependeni financial

adviser ill I'elation to any transaction of the Company or the Offer or. the11' respective controlling

shareholdel's or any pailles acting in conceit with ally of thenI in the last two years prior to the date

of the Joint Announcement andincludino and LIPID the Latest Practicable Date. PUTSuaniro Rule 17.96

of the GEN4 Listing Rules and Rule 2 of The Takeovei's Code. and given that (1) remuneration for oui

engagement to opine on the Share Offer is at mai'ket level and not conditional Lipoii the outcome of
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the Share Offer; (ii) no arrangement exists whereby we shall receive any fees or benefits trollT the

Coinpany ( other than OUT said I'emunei'ajion) o1' the Offer o1'. their respective controlling shareholders
or any parties acting in concert willI any of them: and (ill) oui' engagement is o11 normal commercial

tel'ms and appi'oved by the independent Board Committee. we are independent of the Coinpany or the

Offei'Dr. their respective conti'o111ng shareholders or ally parties acting ill colicert willI any of them and

call act as the independent financial adviser to the Independent Board Committee in respect of the
Shale Offer.

BASIS OF OUR ADVICE

in formulaiing our opinion. we have reviewed. amongst others (1) the Composite Document; (Ii)

the annual report of the Company for the year ended 31 December 2023 (the "2023 Annual Report");

(iii) the Intel'jin report for the six months ended 30 June 2024 (the "20241nterim Report"); and (Iv)

other announcements ntade by the Company up to the Latest Practicable Dale

We have relied on the statements. inforination. opinions and representations contained or

referred to in the Composite Document and/o1' provided to us by the Company. the Directors and the

management of the Company (collectively the "lv, Ianagement"). We have assumed that all statements.

information, opinions and I'epresentations contained or referred to in the Composite Document and/o1

provided 10 us were true, accurate and complete in all Inaterial aspects allhe 111ne they were made and

continued to be so as at the Latest Practicable Date. The Company will notify the Offer Shareholders

of ally Inaterial changes to information contained o1' referred to in the Composite Document as soon

as piacticable in accordance with Rule 9.1 of the Takeovei's Code. The Offer Shareholders will also

be informed as soon as practicable when there ai'e any InateTial changes 10 the Information contained

or referred to herein as well as changes 10 our opinion. if any. throughout the Offei' Period

We nave 110 reason to believe that any statements. Information. opinions or representations relied

on by lis In for1111ng our opinion Is unii'ue. Inaccuraie or in!SIGading, nor are we aware of any Inaterial

facts the omission of whicli would render the statements, Information. opinions or representations

provided 10 us untrue. Inaccuraie or misleadino. We have assumed that all the statements. information.

opinions and representations for mailers relating to the Group contained o1' referred to in the

Composite Document. and information relaiing 10 the Company provided to Lis by the Company and

the Management nave been reasonably made after due and careful enquiry. We have relied on such

statements. information. opinions and representations alld consider that we have been provided with

and nave reviewed sufficient inforiiiatioii to reacli an inforiiied view and to provide a reasonable basis

for our opinion. We have not conducted any independent investigation into the business. financial
conditions alld affairs o1 the future prospects of the Gioup

We have not considered the taxation implications on Offer SITareholders arising froiii acceptance

or lion-acceptance of the Share Offer. if any, and therefore we will not accept responsibility for any
tax effect or liability that Inay potentially be incurred by the Offer Shareholders as a result of the

Share Offer. In particular. the Offer Shaleholde!'s who ai'e subject to Hong Kong or overseas taxation

o11 dealings in secui'111es are urged to seek their own professional advisers on lax Inatters
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PRINCIPAL FACTORS AND REASONS CONSIDERED FOR THE SHARE OFFER

in arriving at our advice for the Share Offer. we have considered the followino PI'incipal factors
and reasons

I. Business and financial inforiiiation of the Group

The Group is principal Iy engaged in (i) trading businesses of importing and exporting of

electionic products. petrochemical products, 111edical treatment products and soybean I>roducts

PI'jinarily ill the PRC and the (11) provision of petrochemical products storage business in the
PRC

During FY2022 and FY2023 and 6M JUNE 2024 (as defined below), approximately 98.9%.

98.6% and 98.7% of the Group's total revenue was Deneraied from its trading business. in terms

of product nature of its trading business, the Group's focus has gradually shifted towards trading

soybeans, with approximately 66.9%. 97.0%. and 99.95% of its revenue from trading business

during FY2022. FY2023. and 6M JUNE 2024, respectively. derived from tradinu of soybean

products. in terms of the geographical contribution to its trading business. the niajority of the

Group's revenue was derived fi'onI the PRC. accounting for' approximately 83.2%. 97.8%. and

1000% of the Group's revenue froiii trading business durino FY2022. FY2023, and 6M JUNE

2024 respectively. while the remainder was dellved froni other regions. primal'ily includino

Hong Kong and Taiwan. dui'Ing the same periods

I. I Filial!ci'nI 11/10/'11in!1011 of Ihe GJ'o11p

Set out below is a summary of (i) the audited consolidated financial information of

the Group for the financial years ended 31 December 2022 ("FY2022") and 2023

("FY2023") respectively. whicli has been extracted from the 2023 Annual Report; and (11)

the uriaudited consolidated financial information of the Group foi' the six nionths ended 30

June 2023 ("6M JUNE 2023") and 2024 ("6M JUNE 2024") respectively, which has been

extracted from the 20241nterim Report
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Extract of consolidated statement of profit or loss

Re venue

Cost of revenue

Gross profit

Gross profit Inai'gill

Gain on disposal of an
as sociale

For the year ended
31 December

2022

HK$ '000

tolldr!, d)

Profit (Loss) for the

year/period

For the six months

ended 30 June

20242023 2023

HK$'000 HK$'000 HK$ '000

foildi!ed) 1/11/'11!diired) illiiti!!dried)

Extract of consolidated statement of financial position

795,967 1.158.042

(781.147) (I. 148.906)
913614,820

I. 86% 0.79%

Non-curl'ent assets

- Property. 1.1ant and equipment

- Riglit-of-use assets

4I9628

(419,265)

363

0.09%

(64.241)

108,909

Current assets

- Trade and o1hei I'eceivables

- Bank balances and cash

690,507

(689.223)

1,284

O. 19%

53,489

Current liabilities

- Trade and other payables

- Bank and other borrowings

As at

30 JuneAs at 31 December

202420232022

HKS'000 HK$'000 HK$ '000

fulldried) trilldii, d) ill!mildited)

(33,973 )

Non-current liabilities

- Bank and other bori'owings

(18,094)

Net liabilities

I22.678

38,873

573,585

17,863

114,028

36,467

(592,240)

(606)

255,530

158,274

103,523

35.054

(624,700)

(297,867)

(473,409)

436.204

21.838

(501,793)

S

(209,477)

(615,516)

(57,109)

(446,983)

(363,728)

(469,561 )



Fy2023 collipnJed 10 Fy2022

The Group recorded a sinnificant increase in revenue by approximately 45.5%,

froiii approximately HK$796.0 million in FY2022 to HK$1,158.011/11/1011in FY2023

B o1h the tradin o business and petrochemical products SIora ue business experienced

where co the trading business' revenue increased froin

HK$787.2Inillionin FY2022 to HK$1,141.9 millionin FY2023 due to the expansion

of the trading business and the Gi'oup's active exploration of new market channels and

customer groups; and (Ii) the petrochemical products storage business' revenue

increased fi'o111 approximately HK$88 million in FY2022 to HK$161 nii111011 in

FY2023; sucli increase was driven by the hioher sales of petrochemical products of

the Group's customers who ultimately sold such products ill both international and

domestic markets due to gradual recovei'y of the petrochemical niai'kets both

domestically and abroad as the adverse jinpaci of the Omicron variant on the logistics

has gradually reduced, which in turn resulted in the higher demands for the Group's

storage services

increases in revenue

Nevertheless, the Group recorded a decrease in gross profit maruiii 111 FY2023

as compared to FY2022. front approxiiiiaiely 1.9% in FY2022 to 0.8% in FY2023

Such decrease was Inainly due to the coinplexiiy of the global economic environment

and the intensification of trade barriers. where the Group offers competitive pricing

10 attract and retain customers. As a result, despite the substantial increase in revenue

as mentioned above. the Group's gross profit deci'eased fi'onI approximately HK$14.8
million in FY2022 to HK$91 million in FY2023

Notwithstandino a decreased oross profit in FY2023. the Group recorded a 1.10fit

for the year of approximately HK$535 million in FY2023 due to the I'Gason that the

Group recognised a one-off gain of approximately HK$108.91111/1ion on disposal of

40% its equity Interest in Jianusu Yancheng Port Hairono Petrochemical Terminal Co

Ltd. an associate engaged in the provision of terniinal handling and berthing services

6M JUNE 2023 collipoie(/ Trilli 6M JUNE 2024

The Group's revenue increased by approximately 64.55% due to (i) the increase

in revenue recorded froiiithe Group's trading business from approximately HK$412.0
million ill6M JUNE2023 to HK$681.7 million in 6M JUNE 2024 as a results of the

expansion of the trading business and the Group's efforts in exploring new market

channels; and (ii) the increase in the Group's petrochemical products storage from

approximately HK$76 million in 6M JUNE202310 HK$88 million ill6M JUNE 2024

mainly due to the Company's increased business volume from expanding customer

base and enhancing service levels and competitiveness in storage businesses

The Group recorded a reduce 111 loss for the period froin approximately HK$340

million dui'ing 6M JUNE 2023 10 approximately HK$18. I million during 6M JUNE

2024 mainly due to the coinbined effect of (i) all increase in gross 11rofit from HK$04

million during 6M JUNE 2023 to HK$13 niillioii during 6M JUNE 2024 due to the

increase in revenue as 111entioned above and a slight improvement in the Group's
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gross profit Inar, in (6M JUNE 2023: 0.09%; 6M JUNE 2024: 0.19%): (11) a decrease

ill adjiiinisiraiive expenses ironT appi'oximately HK$205 111illion ill6M JUNE 2023 to

approximately HKS9.9 millioii ill6M JUNE 2024: and (iii) a deci'ease in finance costs

fi'o111 HK$13.7 niillion during 6M JUNE 2023 to HK$11.3 niillion during 6M JUNE
2024

However. as a result of the introduction of liew regulatory policies issued by the

by the Stale-owned Assets Supervision alld Administration Commission in October

2023 requiring state-owned enterPI'ises 10 conduct trading activities only according to

their core businesses. the Group's I'evenue toI the second 11alf of 2024 decreased

significantly. For details. please refer to tile section headed "1.3 Outlook" of this
letter

31 DCceiiibe! 2022 coll!pined 1,111i 31 Dr, ,!libel' 2023

The Group's non-current assets Inainly comprise property. plant and equipment

and right-of-use assets. Of the Gionp's propel'Iy. plant and equipment balance as at 31

December 2022 and 2023. approximately 87.6% and 86.1 % is alitibutable to the

Group ' s storage facilities. Right-of-use assets represent prepaid lease payments in

relation to a piece of land foi' wai'ehouse Lisage ill the PRC. The Group's current assets

comprise Inainly trade and other receivables and bank balances and cash. The

significant increase ill bank balances anti cash froiii approximately HK$17.9 In11/10n

as at 31 December 2022 to HK$158.3 nilllioii as at 31 DeceiiTber 2023 was primarily

due to the casli received for the disposal of its equity interest in Jiangsu Yancheng

Poll Hairono Petrochemical Terminal Co. Ltd during FY2023 as aforementioned

The Groups liabilities coinpi'ise of Inainly 11'ade alld other payables and bank

and other borrowings. Traded and other payables amounted to approximately
HK$592.211/11/1011 and HK$297.9 niillioii as at 31 Decembei' 2022 and 2023

I'especiively. while bank and other borrowings totalled to approximately HK$625.3

111illioii and HK$682.9In illion as at the respective dales

As a result of the above, the Group recoi'ded net liabilities of HK$501.8Inillion

and HKS447.0 niillion as at 31 DeceinbeT 2022 and 2023 respectively

30 11/11e 2024 '01/1ptii'e, / 11,111i 31 Dece!libc! 2023

As a results of the net effect of (1) the deci ease in bank balances and cash

primarily due to repayment of boi'1'0wings as well as increase in trade and o1hei'

receivables. resulting in all increase in curient asset; (Ii) decrease ill overall bank and

o1hei' bori'owings; and (Iii) the substantial increase ill trade and other payables at a

percentage 111gher 111an the increase in 11'ade and other receivables PI'Iruarily due to (a)

the increase in trade payables fi'o111 trading business froni approximately HKS194.3

million as at 31 Decembei' 2023 to approximately HK$365.21/1/1110n as at 30 June

2024 as result of the Iiinino of recognition of 11'ade payables ill June 2024 amountino

10 approximately RMB144.3 million. which 11as yet been settled as of 30 June 2024
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as well as (b) the increase 111 the amount due to connected companies for the financing

of the Groups opeiations, the Group's net liabilities position increased from

approximately HK$447.0111illioii as at 31 December 2023 to HK$469.611/11/1011 as at
30 June 2024

Gol'Jig colicei'11

The Grouj, incurred loss of approximately HK$642 million for FY2022 and, as

at 31 December 2022. the Group had net cull'ent liabilities and net liabilities of

appi'oximately HK$346 1/1/1110n and HK$501.8 111illion respectively. As at 31

December 2023, the CIOup 11ad net curieni liabilities and net liabilities of

approximately HK$390.7 million and HK$447.0 million I'especiively

These conditions Indicate that a Inatei'Iai uricei'tainty exists that Inay cast

significant doubt on the Group's ability to continue as a going concern and, therefore

that it Inay be tinable to realise its assets and discharge its liabilities in the normal

coui'se of business. The directors, naving considei'ed the 111easui'es being taken by the

Group as disclosed in note 2 to the consolidated financial statements of the 2023

Annual Report, including (1) issuing credit enhanced guai'antee bonds; and (ii)

obtaining a loan froiii a connected party, are of the opinion that the Group would be

able to continue as a going concern. Accordingly. the directors have pi'epared the

consolidated financial statements on a going concern basis. Save for such Inatei'Ial

uncertainty, the auditor's repoi'Is issued by Mazars CPA Limited (name changed to

Forvis Mazars CPA Limited willI effect froni 10 July 2024), ill respect of the audited

consolidated financial statements of the Group for the years ended 31 December 2022

and 2023, did 1101 contain any niodified opinion and emphasis of matter

Divideii(/ disii. Ib!!!ion

We note that the Company 11as 1101 declared and distributed any dividend ill the

last five financial years. The Company confirmed that as at the date of the Latest

Practicable Dale. (i) it has 1101 declared any dividend or o1hei' distributions \vhicli have

not yet paid; and (11) it does not nave any intention to declare o1' pay any future

dividend or Inake other distributions prior to and includino the date of closing of the
Share Offei

13 01/1100k

The Group's principal activities pi'jinarily included (1) trading businesses; and (ii)

provision of petrochemical product storage services. The Group's Inain source of revenue

is froiii 11'adjng of soybeans. willI approximately 99.95% of its revenue fronT trading

business derived froni trading of soybean products during 6M JUNE 2024. As such. the

prospect of the Group is largely dependent on the demand froni its customers, as well as

market demand within the end markets where the Group's customers eventually distribute

the products. While the Group primarily generated revenue from customers based in the

PRC. these customers ultimately sold their products to international and/or domestic

markets. Therefore, the sales of the Group is subject to the recovery of the global economy
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The global economic recovei'y has heeli sluggish due to factoi's sucli as 111'essures from

persistent global in flailon. regional conl'Iicis ( e. g. . the Russia-Ukraine Wai'. the

ISI'aeli-Hamas Wai'). and intensified geopolitical volatility between the PRC and the United

States. According 10 the reports of the V, 'orld Economic Outlook issued by the Intel'national

Monetary Fund. global GDP growlli is expected to leiiiaiii stable yet tinderwhelming. with
forecasted o1'0wth at 3.3% ill 2025. whicli is still well bel0\\, 111e histoi'ical avei'ane of 3.7%

froilI 2000 10 2019; 111eanwhile. global headline inflation is expected to decrease froiiT an

annual avei'age of 6.7% in 2023 to 4.2% in 2025

Furthermore. recent adjustments in domestic policies have also significantly impacted

the Company ' s operations. The State-owned Assets S upervision and Administi'ajion

Coinmission introduced ne\\, regulatory policies 111 Octobei' 2023. requiring state-owned

enterprises 10 conduct trading activities only accoi'ding to their core businesses (the "2023

New Regulatory Policies"). Due to the in110ductioii of these policies. some of the Group's

state-owned eniei'prise customers, who accounted for approximately 34.5% and 92.0% of

the Gionp's total revenue in FY2023 and 6M JUNE 2024 respectively, decreased the11

demands for the Gi'oup's soybean products. Althouuli tile 2023 New Regulatory Policies

were in110duced in the last quarter of 2023, state-owned enterpi'ise customers needed time

to Intel'pret and respond 10 the policy requirements. Consequently. during the second 11alf

of 2024. these state-owned enterprises began reduciiig theii' ITadino activities willI the

Coinpany. leading to a significant decrease in the CIOup's revenue for the year ended 31
December 2024

S ucli uncertainties botli within international and dollies tic econ01111c envii'on merits.

alongside ch anges in domestic policies 11nd geopolitic al conflicts. negatively affect

customer demand for the Group's tradin, , of soybean pi'oducts and petrochemical product
SIoraoe services

All in all. the CIOup expects that the economy will show a SIo\\, and steady growth

in anticipaiioii of the continuously easino global inflation. The Coinpany \\, 111 operate the

existing businesses of the CIOup in a pi'udent marinei'. and actively seize the opportunities

from the integrated developinent of Yancheng. Jiangsu Pi'ovince. As the outlook and

prospects of the Group I'emain uncertain. lience going forward. the Group will I'allonalIy

reorganise and optimise the resources of the Company. SImplify and resti'uciure resources

and prudently identify investment opportunities sucli as introducing businesses to the

Group. and streamlining business lines. However. the Group does 1101 have concrete plans
in relation 10 the above as at the Latest Practicable Dale

Having considei'ed the above factors. we concur with the view of the Coinpaiiy that

the economic I'ecovery of global remains uncertain. leading to 11ncertainties in the Groups

outlook and PIOspects
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2. Background information of the Offer or

2. I ni e One 1'0 I'

The Offei'or Is all Investment 1101ding company incorporated in Hong Kong with

limited liability, which is wholly owned by Dateng Port Development Group as at the

Latest Practicable Date. The principal activity of the Offer or is investment holdinu. Dafeno

Port Development Group Is wholly owned by Jiangsu Yancheng, which is in turn owned as

to approximately 40.8% by I;;IlytTli A 1<:1t ftf (the People's Government of Yancheng City*).
approximately 29.7% by I;^!, tint!!;!I^ A t^itin (the People's Government of Daleng
District of Yancheng City*). approximately 9.9% by Figfyi;1119t18!if; A Feintfti' (the People's
Government of She yang County of Yancheng City*), approximately 9.9% by Figfyi;Tilt^;;7k
#.^/\tell!tl^ (the People's Governiiieni of Xiangshui County of Yancheng City*) and
approximately 9.7% by I;^!dinning:!%^/\ tiltt!if (the People's Government of Binhai
County of Yancheng City*)

Tile principal activity of Dareng Poi'I Development Group is port development and

construction. termin al and o1hei' port facility operations. aquaculture, sales of agricultural

products (except for non-packaged seeds) and self-operated and import and export agency

business of various commodities. The principal activity of JiangsLi Yancheng is port

opei'at ion. engineei'Ing construction. agricultural technology and sales of commodity

2.2 nie One!'oily 1111eii!1011 in IC/dii'o11 10 Ihe Collipnii\, inId coinposi!1011 of Ihe Bon!'d

Followino the close of the Shale Offer. the Offer or intends 10 continue the existing

pi'inclpal businesses of the Group

The Offeror will conduct a review of the existino principal businesses and the

financial position of the Group following the close of the Share Offer foi' the purpose of

forInulating business plans and strategies for the future development and expansion of the

Group's principal business. Subject 10 the results of the review. the Offer or may explore

other business opportunities and con sider whetlier any asset disposals. asset acquisitions,

business rationalization, bu siness divest merit, fund raising, restructuring of the business

and/or business diversification will be appropriate in ordei' to enhance the long-terni

glowth potential of the Group. Should such corporation actions Inaierialize, further

announcement(s) will be made ill accordance wiih the GEM Listing Rules and Takeovers

Code (if applicable)

Save for 111e Offeror's in telltion reoai'ding the Group as set out above, as at the Latesi

Practicable Dale, 110 investment or business OPPoi'Iunity 11as been identified nor has the

Offei'o1' entered into any agreements, arrangements. understandings or negotiation in

relation to the injection of any assets or business into the Group. and the Offeror 11as 110

intention 10 discontinue the employiiient of tile employees or 10 redeploy any fixed assets

of the CTouj, (other than ill the ordinary and usual course of business of the Group) as at
the Latest Practicable Date
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h is intended that Mr. 11 Longiao and Mr. Yang Yuexia \\, ill resign froiii the Board at

the earliest lime perniitted 11nder the Takeovers Code. The Company collfirms that the

I'esignatioii of Mi'. 11 Longiao and Mi'. Yanu Ytiexia will 1101 have advei'se Inaterial impacts

o11 the business operations of the Group. coilsidering that (1) both Mi'. Ii Longtao and Mi'

Yang Yuexia are lion executive Dii'ectors \\, ho were not extensively involved in the dally

operations of the Gi'oup: and (11) the Offeror intends to noniinaie lie\\, Directors to tile
B oard

The Offei'or intends 10 nominate new Directoi's to the Board in accoi'dance willI

relevant requirements of the Takeovers Code. the GEM Listino Rules or other applicable

regulations. Any changes to the Boarcl composition will be made in compliance \\, 1111 the
Takeovers Code and the GEM Listino Rules. As at the Latest Practicable Date. the Offer or

has 1101 reached any final decision as 10 who as well as now 11Tany individual(s) will be

nominated as new Directors' Funhei' ann o trucement(s)/disclosure( s ) will be niade up o11 ally

changes to the composition to the Board ill accordance willI the requirements of the GEl\I

Listing Rules and the Takeovers Code as and when appropriate

2.3 Lisiiiig Jini!, s of Ih, Collipoii\' nild piibfjc nom

The Stock EXchange has stated that if. at the close of the Shale Offer. less than tile

minimuiii piescribed pel'centage applicable to the Coinpaiiy. being 25%, of the issued

Shares ale held by the public. o1' if the Stock EXchange believes that

(1) a false niarket exists or 11}ay exist in the trading of the Shares; or

(ii) that 111ei'e are insufficient Shales in public hallds to Inainiaiii an olderIy market.

it will consider exei'cising its discretion to suspend dealings in the Shares. Mr. Yang
Meno, the sole directoi' of the Offer or. has Lindenakeii and the new Directors 10 be

appointed (if any) \\, illjoinily and sevei'ally 11ndertake 10 the Stock Exchaiige to take

ftppi'opriate steps 10 ensui'e that sufficient public float exists in the Shares aftei the
close of the Offei

Based o11 the above. \\, e note 111ai the Coinpany's listing status will be Inaintained and

Offer Shareholders who do 1101 accept the Share Offer will continue to be able to trade the11
Shares Ihrouoh the Inaiket after the close of the Share Offer

Also. except for the pi'oposed changes in composition of the Board. as \\. ell as the

potential for111ulalloii of business plans and strategies for' the fliture development and

expansion of 111e CIOup's priiicipal business after the Offei'or conducts a review of the

Group as 111entioned above. 110 Inaterial changes ill terms of the Group's business SII'ategy

and directions as \\, elI as operations are expected after the close of the Share Offer. Based

o11 the coinmunicaiioii witli the Coll, paily. the Group's trading business will achieve

comprehensive syneroies \\, 1111 the Offer or' Ihi'ough supply c hain integration, SITared

customerrl'esources. and expansion of sales and supply channels after completion of the

Shale Offer. There appears no Inaterial concern of the Offeror introducing ladical changes

11



10 the Group whicl, Inay Inaterially alter 111e lirevailing status and situations of the Group
We are of the view that this allows the Offer Shareholdeis to conduct their owli assessments

of whether to continue investing in the Shai'es based o11 development of the Group Inat they

are already infoi'111ed of

3, The Offer Price

Price

The Offer Price is HK$0.48 foi' each Offei' Share. The Offeror will not increase the Offer

To assess the fairness and reasonableness of the Offer Price. we have considered the

following factors

3.1 7/1e Offei' PI'ice collipniisoii

The Offei' Price of HK$0.4800 per Offer Share represents

(i) a premium of approximately 2.13% to the closing price of HK$0.4700 per Share

as quoted on the Stock EXchange on the Latest Practicable Date;

(11) a premiuiii of approximately 11.63% to the closing price of HK$0,4300 per

Shai'e as quoted o11 the Stock Excliange o11 30 December 2024. being the Last

Trading Day;

(11i) a premiuiii of approximately 10.85% 10 the average closing I>rice of

approximately HK$0,4330 per Share based o11 the daily closing pi'ices as quoted

o11 the Stock EXchange for the five (5) consecutive trading days immediately

prior to and Including the Last Trading Day:

(Iv) a premiuin of approximately I 6.22% to the average closing price of

approximately HK$0.4130 per Share based on Ihe daily closing pi'ices as quoted

on the Stock EXchange for the tell (10) consecutive trading days immediately

prior to and including the Last Trading Day; and

(v) a premiuin of approximately 26.42% to the average closing price of

approximately HK$0,3797 per Share based on the daily closing prices as quoted

on the Stock EXchange for the thirty (30) consecutive ti'adjng days immediately

prior to and including the Last Trading Day

As at 30 June 2024, the \, alue of the Group's uriaudited consolidated net liabilities

allributable to equity holders of the Company was approximately HK$487 million and

based o11 a total of 1,288,000,000 Shares in issue as at the Last Trading Day, the value of

the 11naudited net liabilities per Share was approximately HK$0,3782

Froln tile above. the Offer Price represents preiniuii, ranoing froni approximately

2.13% 10 26.42% to recent market tradino price as mentioned above as well as the Group's

12



net liabilities POSitioii of approximately HK$501.8 1/1/1110n. HK$447.0 million. and

HK$469.6111illioii as at 31 Decembe!' 2022 alld 2023 and 30 June 2024 I'especiively. based

o11 the 2023 Annual Report and the 2024 Intel'illT Repori. We have conducted furihei

analysis on the fairness and reasonableness of the Offer Price as presented below

3.2 His folic, !I pi'ice 17,110iiiitiiic, of Ihe Shints

Set out below is a chart showing the Inovement of the closing prices of the Shares

against 111e Offer Price from 31 December 2023. being one year Drioi' to the Last Trading

Day. 10 30 December 2024. being the Last Trading Day ("Pre-Announcement Period").

and Lip 10 the Latest Practicable Date (the "Post-Announcement Pel'iod") (collectively. the

"Review Period"). We are of the view that the price pel'foilnant of the Shales durino the

Pre-Announcement Pel'iod can sufficiently and fairly Teneci Ihe Inai'kei pel'ception o11 the

Coinpaiiy's performance. outlook and effects of certain specific events without the possible

effect froiii 111e announcemeiit of the Offer, which niay be I'elevant to our analysis. The

Share price In ovenient during the Post Announcement Pel'10d is also presented for the Offer
S h are holders ' infoi'Ination

11KS

",

Closing 11riccs '11/1c SII"I'CS auiiiiisiihc 011.1 I'ricc dulln::Ihc 11c\ic\\. PCriud
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Over the Pre-Announcement Period. the 1110hest and lowest closing pi'ice of the Snares

wei. e HK$0.4450 pel' Share recorded on 27 December 2024 and HK$0,2850Iler Shale

recorded o11 23 February 2024.10 September 2024 and 4 Novembei' 2024 respectively. The

Offei' Price. being HK$0.4800 per Offer Share. is above the aforesaid range of the closing

price of the Shares. The average daily closing price per Share was approximately

HK$0,3514 pel' Share. and the Offer PI'ice represents a premiuiii of appi'oximaiely 36.60%
over 11
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Over the Post-Announcement Period. 111e 11ighest and lowest CIOsino price of the

Shares were HK$0,4750 per Share recorded o119 January, 16 Januai'y. 21 to 23 January. 28

January. 7 February, 11 to 14 February, 19 to 21 February and 24 Febi'uary of 2025 and

HK$0.4300 per Share recorded o11 31 December 2024 respectively. The Offer Price. being

HK$0,4800 per Offer Share. is above the aforesaid I'ange of the closing price of the Shares

The average daily closing PI'ice per Share was approximately HK$0,4705 per Share, and the

Offer Price represents a premiuiii of appi'oximaiely 2.01% over it

As illustrated in the grapli above, the closing PI'ice of the Shares was below 111e Offer

Price throughout the Pre-Announcement Period. Between 31 December 2023 and I March

2024. the CIOsinu price of Shares tiended downwards. We did not identify any public

announcement of the Company that Inay explain sucli decline. Between 4 Marcli 2024 and

8 Marcli 2024, the closing pi'ice of Shares increased sharply dullnrr the week. Tliis Inay be

allributable to the positive profit alert announcement published o11 7 March 2024

Subsequent to 8 March 2024 and up to the Last Trading Day. the closing price of Shares

had been relatively stable

During the one-year period prior to the date of the Joint Announcement, being a

period without the possible effect froiii the announcement of the Share Offer, the closing

price of the Share had consistently traded at a discount to the Offer Price willI all averaoe

of approximately HK$0.3514 per Share, representing a discount of approximately 26.79%

10 the Offer Price. Therefore, froiiT the perspective of the Illstorical niarket trading price

perforiilance of the Shares. we are of the \, Iew that the Offer Price is fair and reasonable

During the Post-Announcement Period. the Share price closed at HK$0.4300 o11 the

Date of 111e Joint Announceinent. and the closing price increased to HK$0,4650 on 2

January 2025 and maintained relatively stable up 10 the Latest Piacticable Date. The

closing price of the Share had consistently traded below the Offer Price with an average of

approximately HK$0,4705 per Share. representing a discount of approximately 1.97% to
the Offer Price

Shareholders should note that the information set out above is not an indication of tile

future performance of the Shares and that the price of the Shares may increase or decrease

durino the period between the Latest Piacticable Date and 111e close of the Share Offei

3.3 Coinpoi'rible Andly$15

The Group is principalIy engaged ill trading business and the provision of

petrochemical products storage business in the PRC. The Group's Inain source of I'evenue

is from trading of soybean products. willI approximately 66.9%, 97.0%, and 99.95% of its

revenue from trading business durino FY2022, FY2023. and 6M JUNE 2024. respectively.

derived froni trading of soybean products. Given the above. 111 evaluating the fairness and

reasonableness of the Offer Price, we conducted all analysis coinparing the Group's implied

valuation at the Offer Price with the current niarket valuation of other companies listed on

the Stock EXchange (a) which are engaged in trading of agricultural products in China

14



whicli are coinparable to the trading business of 111e Group: (b) willI a Inai'ket capitalisation

of under HKSl. O billioii. whicli ale coinpai'able in size 10 the Company and (c) with shares

of which are tradinu as at the Latest Piacticable Dale. Based o11 these criteria. we have

identified six companies ( " Coinparable Coinpanies" )

111 selecting the appropriate trading 111ultiples. we consider price-to-book ratio is not

applicable due to the Company's net liabilities position as at 31 December 2023 and 30

June 2024. Additionally we consider price-10-earliings ratio not applicable as the profit

allribuiable to the owners of the Coinpany foi' the year ended 31 Decembei' 2023 was driven

by a one-off gain o11 disposal of an associate. without which the Company would have been

loss-Inaking over the past three financial years. As a result. we had applied Ihe

price-to-sales ratio. being a commonly used trading 111ultiple. as a benchmark for

comparison against the Coinparable Coinpanies

WhilSI no companies nave an identical business 1110del. scale of operation, tradinu

prospect, target niarkets. product 111ix and capital SITUctui'e as 111e Coinpaiiy. and we have

not conducted an In-deptli investigation into the business and opei'ations of the Coinparable

Companies beyond the aforesaid criteria. we believe the selected Coinparable Companies

are appropriate as a benchmark reference for our analysis. Based o11 the research. the

Coinparable Companies are exhaustive within the criteiia set out above and we are of the

view that it would serve as a fair and representative sample foi' di'awing a meaningful

comparison to the Offer Price. Our findinos are summarised ill the table below

Stock Company
code n anIe

682 Puncip;lily trig"ged111 Ihe Llisiribu!10n o1 clop*. nulls11ndCh"o d"
Moderii vegei"blcs. 115 well its bieeding jind \"Ie liveslock. 11\
Agric nilui'e jigricul!in al products in clude nielon. jailserin e. c herry

loin it 10. \ we ci pepper. bi DCc, 111. c;Ibb"g c. c " ulii! owerIHolding\I
Limiied pumpkin \. .iru n n g o1h e r\

Principal actiTities

841 Asi;I C"\sitv"
Res on IC c :,

Holdin 25
Lllulled

PI'incip"11y cn, liscd in Ihe \"Its or dried c;I'll\;I chip\
Thc cump"ny riper"ICH Ihi'ough Ihrce \egmcni\. The
Pincuremcni jind Srile of Di'ied Cuss;Iv;I Chip\ \cgmeni I\
engaged 111 Ihe plotui'erucni jind Mie\ of Lli'led c"55nv"
tillps Tile PI'ripeiiy inve\lineni he ginenii\ en!!"ged in Ihe
In\'uslineii1 111 o1'rice jind Indus!rinl propel'lies tor lis
polenii"I reni"I Intonie. The HDicl Oper"11,115 it gruelii I\
eiignged in holel tipern[101] 111 Chill". 11 is ills. involve 11 in
Ihe provision of shipping liscncy itr\'reus Ihi'ough 115
hubsidi"ries

875 Cong}'u Pi'Inclp"IIJ' trig"ged 111 lisriC ullu re rind jilt "I 1.1 0d u cl\
huh:ness. 'The cump"11y Is Inninly eiig", cd in lisiiculiui"IIntelligeiii

Agriculiur"I PIOduci\ culli\ ;1110n. 111e"I producis. \enjood and 1.1 ep"led
foods processing. buying jind sellin. . busiiiess. TheHoldin 25

Lid Lump;iny 15 illsn eng"gcd in 111e 11'11ding. supply nild
logistic o1 lisriculiur;!I jind meal 111'0d uci\. puuliry. he'llnod
und lirep"red loud 10 SL^peliii"rkcls 1111d online 111"1101ms
111 liddiiioii. Ihe cump, lily 15 engaged 111 Ihe Mie of Ie"
ICa\'CS business

Pric re- to -Market

Revenue capitalisation sales ratio

IHKSOOO!IHKSOOO! ''11/,,* I

IN, ,it Ii ifV, ,I, 2i IN, ,it 3!

79,680

1193.032

37.899

6432/1

0.48

1439.402

O. 05

15

273.065 O 19



Stock Company
code name

1298 F1'incip"11y eng"ged in supply ch"111 business. 'TheYunnan

coinpiiny ,iper"Ies lis business Ihrou. 11 Iwn \egiiienis. TlieEirei'gy
In I'm:1110n"I Supply Chain he gineni Is engaged ill Ihe trading o1

diversitietl industrial 11nd consumer PIOducis. InainlyLiiitiied

a gi'ic uliui'"Iin "lei'in Is.including conhiriiciion

coin in odities tind nicdical devices. Tlie Disiiibuiion

Business segmeni is eiiguged in Ihe disiiibuiion of lite
seieiice and genei"I laboititory instiumenis sucli as
c hmm aiogi'"p hs. s pe ciro meters jin d eleciroii in ICi oscopes
T'he Segiiieni is ;1150 engaged 111 111e pro\'1510n of
cu sinmized hitidw"re "lid softwai e 11nd relnie, I 11f!er-Miles
sei'vic e s

Principal activities

8250 PI'incip"11y engaged 111 Ihe 11nding o1 liesli PIOducis. 'I'he
conipniiy opei'ales Ihiough foul segments. Trading of
Fresli Produce Products segiiieni engaged in Ihe pi'0\'1510n
of' irudin. . of irui! and r"\v nie"I products. Coal Mining
Services segment is engaged ill Ihe 11rovisioii o1 Ihe
consti'uciioii engineering of co"I niine. Ihe illsi"lintioii o1
mechanical equipmeni jind coal prodticiion 11nd Iechnic"I

Moiley Leiiding segment eng"ged in Ihe
provision of n, oney lending sei'vices in Hong Kong jind
China. Healii, g Supply Sci'vices segiiieni engaged in the
prowlsioii of healing supply

\\'ealili Glory. Principal Iy en""ged in Ihe design. mallufaciui'e and sale o1
Holdin "s trendy lashion merc handises. The crimp"ny ripei'"!es lis

business Ihro u "11 foul' segments. The Bi'"riding. TrendyLimited
Fashion Mereh"lidise und 01hcr Consumei's Products

segmeni engages in the desigii. initnut"ciui'e rind sale o1
ITe ridy fashion 111ei'chitndises. 'Tlic N"IUT;11 Resources 11nd
Coinmodiiies segmeni eng;Iges in Ihe troding lit natural
re s o ui'c es jin d c u mmodiiies 111.1u ding Iron ore c u nc eniraie
coal and crude paini o11. Tile Money Lendinn he, meni
eng;Iges ill the money lending business. Tile Securiti's
in vestmeni see merit eng"ges In Ihe sec ui'111es in \ esinieni
business

Silk Rn"d

Enci'gy
S ei \. ices

Group
Liiiiiied

8269

Ajarket Price-to-

Revenu re capitalisation sales ratio

IHKSOOO!IHKSOOO! I11 111t. V!

IAIoj, 21 INui, 31IN"!e 11

O 64217.595341,863

s ervic es

Based o11 Ihe Offer Price

8310 I'he Cump"ny The Gi'oup Is piincip"11y engaged in 11'tiding busiiiess and
the provisioii of lieiroch emic"I products slur"ge biisiness
in the PRC

5,847,757 59,799

Noi, *

32,265

Re\. enue is exir;ICted lioni Ihe musii'eceni full-yenr audited 11nancial statements of Ihe Lump;iny Ih"I \\, ei'e

available us ill the Latest Piaciicable Dale. \\. jilt necessary adjustmenis made for relevani eXchange r"Ies

O 01

2 M"rkei capiiali*;1110/1 15 calcul"led based on Ihe CIO\111g share price 11nd the number of shares in Issue us

allhe L"Iesi Pi'"clic"ble Dale based o11 informal1011 I'min Ihe \\. ebsiie of Ihe Stock Exch"rine. in 111e case

of the Company. 11 is calculated b"sed on the Onei' Piice

46.318

3 Price-10-sales ratio is calcul"led by dividing mill kei capii"11st1110n by revenue

1.44

Hi, 11 end

Lo\\. end

Median

I. 158,042

1.44

O. O I

O. 33

618,240
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As shown in the table above. the I, rice-to-sales jailos of Ihe Coinpai'able Companies

ranged fi'o1n approximately 0.01 to 1.44 tillIes \\, illi a 111edian of approximately 0.33 times

The 11nplied price-10-sales Tallo of the Company based o11 the Offer Price is ajipi'oximaiely

0.53 times. which is within the Talloe and is higher than the 111ediaii of approxiinately 0.33

On this basis. \\, e ale of the view that from a coinpai'able analysis perspective. the Offei
PI'ice is fail' and reasonable and is in the interests of the Offer Shaleholdei's as a whole

4. Tradino liquidity of the Shares

The Share Offer represeiits an opportunity toI' Offer Shareholdei's to dispose of their

holding in the Shares at a fixed price. in order 10 coinpare this 10 the ability of Offer

Shareholders to do the same ill the open Inarket. we have conducted analysis o11 the historical

trading liquidity of the Shares

The table below sets out the average daily number of Shares 11'aded in each In onIh, and the

respective pel'centages of the Shai'es' dally trading volume dui'Ing the Review Period as

compared to (1) the total number of issued Shares held in public as at the Latest Piacticable Date;
and (ii) the total number of issued Shares as at the Latest Practicable Dale

Pre-Announcement Period

2023

Deceitiber (31 Decembei. 2023)

2024

January

February
Mai'ch

April

May
June

July
Au oust

Septembei'
October

Novelnber

December (up to Last Trading Day)

Average

daily trading
volume

INiiiiib, I of
Slid!. es)

Approximately

Approximate % of average

% of average daily trading

daily trading volume to the
volume to total number

total issued of Shares lield

in publicShares

Avei'age

N/A

797.045

203.684

687,000

349,500

432,857

118,421

157,273

131,364

40,000

180,000

349,048

850,500

N/A

0.06%

0.02%

0.05 %

0.03 %

0.03 %

0.01 %

001%

001%

0003%

0.01 %

0.03 %

007%

N/A

0.15 %

0.04%

0.13 %

0.06%

0.08 %

0.029;-

0.03 %

002%

0.0 I %

0.03 %

0.06 %

0.16 %

360,673
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Post-Announcement Period

2024

December (31 December 2024)

2025

January

February (uj, to the Latest
Practicable Dale)

Average

Average

daily trading
voluine

(Niliiibe!' Q/
SIInits)

Approximately

Approximate % of average

% of average daily trading

daily trading volume to the
volume to total number

total issued of Shares held

Shares in public

Sol, ,',',

Nuie. \

file 11th*Ile o1/11e Slut'A EA, hullgc 1111/11 11ke. \1,111. hk!

Based o11 Ihe loin1 11umber of is\ued Shuies as ill each month end

340,000

2 Based o11 the loinl ITUinbei of issued Shares held by the public Shilleholder* of Ihe Company as ill each
Innnih end

5,094,211

3

972,941

31 December 2023 wits 1101 it Ir"din" chiy. 11nd Ihus the iruding volume analysis of Decembei 2023 is 1101

tipplic"ble

0.03 %

PIe-Allnoi{riceiiie, 11 Pel 10d

3,072,162

As illustrated in the above table, durino tile Pie-Announcement Period. the percentage

of the average daily trading volume 10 111e total numbei' of issued Shares ranged from

approximately 0003% 10 007%. When compared to the total number of Shares held by

public Shareholders. the percentage ranged fronT approximately 0.01 % to 0.16% over the

Pre-Announcement Period. The average daily trading volume of Shares during the

Pre-Announcement Period was approximately 360,673 Shares, representin u approximately
0.03% of the total number of issued Shares as at the Latest Practicable Date and

approximately 0.07% of the total number of Shales lield by public Shareholders on the
Latest Practicable Date

0.40%

0.08 %

0.06%

0.24%

0.93 %

O. 18%

0.56%

Overall. the trading volume of the Shares was thin during the Pre- Announcement

Period, with average daily trading volume 10 the total ITUinber of Shares held by public

Shaleholdei's of approximately 007%
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POSi-Ajiii011n c, !11,111 Pel'10d

We note that the tradinn \, o1ume of Shares increased afiei' the publication of the Joint

Announcemeiit. Trading volume increased substantially o11 the day when 11'adjng ill Shares

I'esumed after publication of the Announcement where 14,430.000 Shares wei'e 11'aded. The

a\erage daily trading \, o1ume of Shares during tile Post-Announcement Period alliounted to

approximately 3072.162 Shales. I'epreseniing appi'oximately 0.24% of the total nuinber of

issued Shares as at the Latest Piaciicable Dale and approximately 0.56% of the total

nulliber of Shares held by public Shareholders on the Latest Practicable Date. h call be

concluded that the publication of the Joint Announcement 11as spurred tradino activities

Given that the avei'age trading volume dui'ing the Pi'e-Announcement Period

repi'esents less than 0.1% of the total ITUiiiber of issued Shares and the average trading

volume dullno the Post-Announcement Pel'10d represents less than 0.5% of the total nulliber

of issued Shares. we are of the view that the ti'adjng \, o1ume of Shares was genei'ally low.

and in 1101'mai circumstances. if Shareholdei's are 10 dispose of Shales in the 11Tarket. it Inay

exert downward pressure o11 the Inarket price of Shares

Given that the Offer Price is above the prevailino Inarket price of Shales as at the

Latest Practicable Date. we a!'e of the view that the Share Offer represent all opportunity

for Shareholders 10 dispose of Shales at a Offer Price

RECOlv, lilylENDATIONS

in summary. in relation to the Shale Offer. we have considered the below factors and reasons In

Teaching oui' conclusion an d I'ecommendations :

(1) As detailed 111 section "1.2 Financial information of the Group". the operaiino

performance of the Group in the years ended 31 Decembei' 2022 and 2023 and the six

months ended 30 June 2024 11ad 1101 been satisfactory and that the Company 11as 1101

declared and distributed any dividend ill the last five financial years;

(11) As detailed in section "1.3 Outlook" above. the recovei'y of global and domestic economies

remains uncertain. resulting in u ricertainiies regal'ding Ihe Group ' s outlook and prospects

Althouoh the Group intends 10 in110duce new businesses as well as SII'eainline business

lines. the CIOup does not have concrete plans on sucli as at tile Latest Piaciicable Date:

(iii) As detailed in section "2.2 The Offeror's intention ill relation to the Company and

composition of the Board". the Offer or intends to continue the existinu principal

businesses of the Grouj> while also planninu 10 for111ulaie business plans and strategies foi

the futuie development and expansioii of the Gloup's principal business aftei' the Offei'or

conducts a I'evie\v of the Group. but such business plans have yet niaierialised;

(Iv) As detailed in sections "3.1 The Offer Price comparison" and "3.2 Historical price

performance of the Shares" above. the Offer Price is substantially above the CIOsinu

prices and the average closing prices per Share during the Review Period as well as the

Group's net liabilities position based on the 2023 Annual Repoi'I and the 20241nterim

Report:
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As detailed in section "3.3 Coinparable Analysis" above, the implied price-to-sales ratio

of the Company based on the Offer Price is approximately 0.53 times, which is within the

range and is higher than the median of the Coinparable Companies;

As detailed in section "4. Trading liquidity of the Shares" above, the trading volume of

Shares was generally low, and in normal circumstances, if Shareholders are to dispose of

Shares in the market, it may exert downward pressure on the Inarket price of Shares

In light of the above, we consider that the Share Offer is fair and reasonable. Accordingly, we

recommend the Independent Board Committee to advise the Offer Shareholders to accept the Share
Offer

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

appetite and profiles, we recommend any Offer Shareholders 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.
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Yours faithfully,
For and behalf of

Altus Capital Limited

Leo Tam

Responsible Officei'


