MESSIS X #f &%

5 November 2024
To: The Independent Board Committee and the Independent Shareholders
Dear Sirs,

MANDATORY UNCONDITIONAL CASH OFFER BY
ASTRUM CAPITAL MANAGEMENT LIMITED
FOR AND ON BEHALF OF JANTIX MANAGEMENT LIMITED
TO ACQUIRE ALL THE ISSUED SHARES OF
EDICO HOLDINGS LIMITED
(OTHER THAN THOSE ALREADY OWNED
OR AGREED TO BE ACQUIRED BY JANTIX MANAGEMENT LIMITED
AND PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of the Offer and as to the acceptance
of the Offer. Details of the Offer are set out in the composite document of the Company dated 5
November 2024 (the “Composite Document”), of which this letter forms a part. Terms used in this
letter shall have the same meanings as those defined in the Composite Document unless the context
otherwise requires.

Jantix Management Limited and the Company jointly announced that on 8§ October 2024
(before trading hours), the Vendor, the Vendor Guarantor and the Offeror entered into the Share
Purchase Agreement pursuant to which the Vendor agreed to sell, and the Offeror agreed to
purchase, the Sale Shares, being 560,000,000 Shares (representing 56.0% of the total issued share
capital of the Company as at the Latest Practicable Date), for a total cash Consideration of
HK$33,600,000 (being HK$0.06 per Sale Share).

Prior to Completion, the Offeror and parties acting in concert with it did not own, control or
have direction over any Shares or other relevant securities (as defined in Note 4 to Rule 22 of the
Takeovers Code) of the Company.
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Immedrately following Completron the Offeror and parties actrng in concert with it hold in . - '

aggregate 560,000,000 Shares, representing 56,0% of the total rssued share eapltal of the Company.

B “The Offeror is therefore required under Rule 26.1 of the Takeovers Code to make the Offer for all

.'-the issued Shares not aheady owned or agreed to be acquned by the Offeror and partres actrng in

' concert with 1t

| .-The Offer o

Astrum Caprtal is maklng the Offer w1th the Offer Prrce of HK$0 06 in cash for and on behalf S o

of the Offeror The Offer is unconditronal in all 1espects when it is made On 7 October 2024, the

_ Offeror reeerved the Non~accept1ng Irrevocable Undertaklng from Ms. Yuen who is, 1nterested ina.

~ total of 192,200,000 Non~acceptmg Shares, representmg approxrmately 19 2% of the total 1ssued Ciila
'.share caprtal of the Company as at the Latest Practlcabie Date Assumlng that there is no change in - : . g

'-._'the 1ssued share eaprtal of the Company and based on a total of 247 800 000 Shares whrch w111 be .

i :subject to the Offer (excludmg the Non acceptrng Shares) and fthe Offer Prrce of HK$0 06 per Offer_-' RS
. Share, the antrcrpated totaI consrderatlon payable to, acceptmg Independent Shareholders under the oo 3 I
.Offer. would be HK$14,868, 000 in the event that the Offer 18 accepted in full by the Independent_' - ERRAT

'; Shareholders except for Ms Yuen

. For the prrnc1pal terms of the Offer together wrth the 1nformat10n of the Offer01 and thei NS

5 Offeror 5 1ntentron regardrng the Group, please refer to the “Letter from Astrum Caprtal” contarned . S

Cin the Composrte Document

.'.'-INDEPENDENT BOARD COMMITTEE AR

The Independent Board Connmttee comprrsrng wall the 1ndependent nonuexecutrve Dnectors T

n _'who have no direct or 1nd1rect 1nterest in the Offer namely Mr. Li Wal Mlng, Mr. Wan Chun Wai ERREEES

'-;'Andrew and Ms, Chan Chlu Yee Natahe has been estabhshed pursuant to Rules 2.1 and 2.8 .of the.._"' -
‘Takeovers . Code 10 advrse the Independent Shareholdets as to whether the Offer 15 farr and:

: reasonable and as to the acceptance of the Offer

We Messrs Cap1ta1 Limrted have been appomted ‘as the Independent Fmancral Advrser to o B .
L -_adv1se the Independent Board Commrttee and the Independent Shareholders in respect of. the Offer. '_ :
~We are not assocrated or connected with. the Company or the Offeror therr respectrve substantral S '
-shareholders or any party actlng, or presumed to be actrng, in : concett Wlth any of - thern and L

accordrngly, are consrdered ehgrble to give 1ndependent advrce on the Offer Apart frorn normai

professmnal fees payable to us in connectron with this appointment, 10 arrangement exrsts whereby

we will receive any fees or benefits from the Company -or the Offeror, their respectrve substantial

shareholders or any party aetrng, or presumed to be acting, in concert with any of them This letter L
contains our advice to the Independent Board Commrttee and the Independent Shareholders as to i
whether the Offer is fair. and reasonable and (11) whether the . Offer is in the 1nterests of the -

Independent Shareholders as a whole




o BASIS OF OUR_OPIN_ION_-
In formulatlng our adv1ce, we have rehed soleiy on the statements, 1nformat10n oplntons and
3_'representattons contalned in the Composne Document and the 1nformat1on and representations

:-prov1ded to .us by the Group and/or the Dlrectors and/or the SBIHOI' management of the Company . . R
'j(the “Management”) We. have rev1ewed the pub!lshed 1nformatlon on the Company, amongst ::'_':_. )
- _others (). annuai report for the year, ended 30 September 2022 (the “2022 Annual Report") (i)

':.'annual report for the year ended 30 September 2023 (the “2023 Annua} Report”) and (iii) interim i

| _report for the ‘six months ended 31 March 2024 (the _“2.024 Interlm Report”), and other__:-. " '_ :
'1nformatlon contamed in the Comp031te Document We have also revrewed the tradrng performance o = '_ '
. of. the Shares on the Stock Exchange We have assumed that all statements 1nformat10n op1n1ons R

©.and representatlons contamed or referred to in the Composne Docurnent or othe1w1se provrded or_._"';-"._' "'

made ‘or grven by the Management for which they are sole}y 1esponsrb1e are tlue and accurate at - S

:the trme when they were prov1ded and contmue to be so as at the Latest Practlcable Date. We have '

- ne. reason 1o doubt the truth and acculacy of the 1nformat10n prov1ded to us or to beheve that any_ i : -~
--matenal facts have been ‘omitted or wrthheld We have however ot conducted any. 1ndependent_
1nvest1gatron 1nto the busmess and affalrs of the Group, _nor have we camed out’ any 1ndependent g

e venﬁcanon of the. 1nformat10n supphcd to. us ‘Should there be any subsequent materlai changes '_ '_ _
s Wthh occur durrng ‘the perrod from the date of the Composrte Document up to the | date of closmg i RS T
-of the Offer, we w111 notlfy the Independent Board Cornrmttee and the Independent Shareholders as: o

* soon as possrble

‘We have not consrdered the tax 1mp11catrons on the Indcpendent Shateholders of theu e

: _acceptances or non acceptances of the Offer (as the case may be) since these are particular to therr_: Ly

owWn 1nd1v1dual cucumstanees In paltlcular the Independent Shareholders who are resxdent outsrde S
'Hong Kong or subject o overseas ‘taxes ‘or. Hong Kong taxatlon on securrtles deahngs should L )
L " consrder thelr own ‘tax posmon W1th regard to the Offer and rf 1n any doubt shoutd consult therr.

-'own p1ofessmnal advrsers SR




B PRINCIPAL FACTORS TAKEN INTO CONSIDERATION ON THE OI'FER S .

In -assessing the Offer and in g1vmg our. recommendatrons to the Independent Board .

-Committee and the Independent Shareholders, we have taken mto account the followrng prrncrpal
factors and reasons: : : :

1 '-_-Background jand-finaneial -infor.rnation .ot‘ the_ Group RN

The Group is pr1nc1pally engaged in the provrston of fmancral prtntmg serv1ces in Hong Kong '

' Set out below s a summaty of certain andrted/unaudrted consolrdated frnan(:lal 1nformatron .of the _
_ HGroup for (1) each of the ‘three frnancral years ended 30 September 2021, 2022 and 2023 (as . _
s .extracted flom 2022 Annual Report and 2023 Annual Report), and (ii) each of the s1x months ended R

31 March 2023 and 2024 (as extracted from the 2024 Inteum Report)
o __-_._anan_cz_ctl _pe::fom_mnce of the _Grqup_. |
' - R Slx months ended
Year ended 30 September - 'f - 31 March

o202 20220 2023 20030 2024 D
S '__'(gzndi_ted)_ __'-__(a_u_dzt_ed) (audzted) (tmaudzted) (unaua’ztea‘) .
" UHK$'000  HK$000 . HK$'000  HK$'000 HKs’ooo__,_

CRevenwe 5753 45395 . 46,499 13123 g2

" Grossprofit. .. 29588 0 22,601 22555 4902 7,699
. Gross profit margin .~ 514% . 50.0% . 48.5%. AT, 4%, 5L7%
CLessbeforetax . (1,809) (503 (72D (1506 | (3556

' -'_5Loss for the year/perrod 729y (2,78 :._(7_,680__) (7 506) : (3,5_5_6)

R '-F_Yzozr, FY2022 _and Fyzozg"" :

As shown in the table above the 1evenue of the Gloup decreased by apptoxrmately-_:_ ;

[ 'HK$12 1 nnlhon or 21.1% from apprommately HK$57. 5 million in FYZOZI to approxrmatelyi T
CHK$45.4. m1111on in FY2022. With reference to the 2022 Annual Report the decrease in - - S

revenue was marnly attrrbutable to delays and termlnatrons of . pI‘OjE:CtS in 1elatron to listrng g
' _documents, the contrrbutron of whrch was halved ‘in FY2022 and decreased by approx1mate]y -
: .HK$7 2 mrlhon As drscussed with the Management the handhng of hstrng 1elated documents .
: _'such as prospectus used to be the Company 5 marnstream of revenue, and gross profrt margin

R -of this category of serv1ce is generally hrgher The slugg1sh caprtal matket in Hong Kong and o |

'sharp decrease in listing related projects resulted in a decrease in overall gross profit margin
from 51.4% in FY2021 10 50.0% in FY2022, Net loss _fo_r the year deteriorated and.increased
by approximately HK$1.1 million or 60.8% from approximately HK$1.7 million in FY2021 to
approximately HK$2.8 million in FY2022. The increase in net loss for the year was mainly
because of the relatively inelastic operat_ing costs such as office rental and salaries that cannot
be lowered along with the decrease in revenue. '




_ - Revenue of the Group 1emained stable and slightly increased by approximately HK$1.1 =~ '
. million or 2.42% from approx1mately HK$45.4 mrlhon in FY2022 to, approxunately HK$46 5 0

' -"mlllton in FY2023, The slight increase in revenue was marnly attributable to (1) increase in . S

L Ievenue generated frorn handhng of periodical reporting documents which was countered by -
i) decrease 1n revenue generated frcm handhng of listing- related documents Desprte ‘the

o -slight . 1mp10vement in revenue. in, FY2023 ‘the - further decrease rn hstrng related .projects

. ._'jdurmg the year has -resulted in further drop 1n overall gross profrt margin from 50 0% -in SR

_ ' -_FY2022 to 48. 5% in FY2023 and net. loss for the year further deteuorated and mcreased by -
o approximately HK$4, 9 million - or.; 176 2% from approxrmately HK$2 8 rnrlhon in FY2022 to -

- .:_-.approxrmately HK3$7.7. m1llron 1n FY2023, Wrth reference to the 2023 Annual Report, the L '

©increase in net loss for the year was. mamly attrtbutable to mcrease of 1mpanment losses on & o
e = _'uade recervables and contract assets related to.: stage payments entttled to ;the Group for 1ts_'

'_'perfor mance. over contract servrce penod under expected credrt loss model in FY2023 whrch o
: 'was caiculated based on days past due of trade recervables e : RO B

';1H2023 and 1H2024 o

Revenue of the Gtoup 1ncreased by approxrmately I—IK$1 8 mrlhon or 13 5% from'-' |

approx1mately HK$131 mllhon in 1H2023 to- approxrmately HK$149 m11110n in 11—12024 SR

i With reference .to. the 2024 Inteum Report the increase in revenue was ma1nly attr1butable to'_- l

ia srgmfrcant 1ncrease in. revenue generated from handlmg hstrng 1elated documents as a result '

_ of -an 1ncrease in. the number of HEW . customers successfully llsted on the Stock Exchange RO

'.-'durrng the half year f1nanc1al perrod Caprtahzed on the recovery of hlgher margm hsung "
: related pro_]ects 1n 1H2024 the Gtoup 1mproved its overall £ross proflt margm from 37. A in o
-_"1H2023 to 51, 7% in lH2024 ‘With the mcrease in. revenue and gross proflt net’ loss for the B D

"'--.:perlod also 1rnproved from approxrmately HK$75 rmlhon in- 1H2023 to approxrmately
' _HKSB 6 nnlhon in 1H2024 ' RS : EOERRREN : '

_ The Group has been sufferrng from persrstent net losses over the prevrous three fmancral F I
. _-_years ‘Despite the rmprovement in frnancral performance in 1H2024 drrven by COmpletron of o=

- -s0me hstmg related prOJects, the Company has ‘yet to escape from loss matklng posrtron and

- the recovery of this hrghe1 margin hstlng related seryvices remam to be seen, The Management_.f .

.'_.'_'consrders that - handlrng of hstrng—related documents whrch are drrectly connected w1th IPO_ -

- :deals and other fund ralsmg exercises in Hong Kong caprtal market used tobea key drrver to SRR

the growth and profltabrlrty of the Group Revenue generated from servrces such as handlmg "

of. perrodlcal reportmg documents comphance documents and other markenng collaterals ...:-: o
- -remains stable over time. ' As d1scussed in ‘the ;2023 Annual Report, “the Management S
"con51dered that the ‘operating environment is challengmg amld slugglsh Hong Kong capital = -

market With significant drop in IPO deals and weak fund raising activities in secondary
market the frnancnal prmtmg servrces busmess loses steam and is under severe pressure




"Finan_cial__ position of the Group

'Asat SRR "Asat__'.'

36 September. e 31 March - o
2023_ BRI 2024 '

o -'(aud_tte_d) (t_maudtted) 3

HKS$'000. . HK$'000 R :

. : ~“Non- current assets :._ i P .;: -.'12,_68..2 R }3;2_73 N
- 'Curient assets S 77,32 68,380

- Current l_i.abilit.i,es_* S 986022300

AR As at. 30 September 2023 and 31 March 2024 the total assets of the Group were o
' f-"apprommately HK$901 rnllhon and HK$767 mllhon, respeetwely The. f1nanc1al prlnnng_

bus;ness is an asset hght busmess where the: Group 8 assets malnly compnsed flxed deposits
“and cash and cash equrvalents Total liabilities of the . Group wele approxrmately HK$32 6 s

'_.._mﬂhon and HK$22 8 million as at 30 Septernber 2023 and 31 Malch 2024 respectwely which . S
e mamly comprrsed (1) aclvance payment from customers that gwe r1se to contract 11ab1ht1es of e

e _--'.the Gloup, and (11) 1ease 11ab1ht1es alrsrng from lease contraots for leased prennses ; _'; i

S The Gtoup 3 net assets remalned stable at approxrmately I-IK$S7 5 mllhon and HK$53 9- S
o ;nnlhon as at 30 September 2023 and 31 March 2024 respectwely SR :

SO Industry overwew and outlook of the Group o '

) .--To understand and assess key factors affectmg the prospects and outlook of the Group, _we'{ NSO

R - have dlscnssed ‘with the Management and. revrewed the . percentage of revenue attmbutable to each:_ P
- ;_category of documents smce 1n1t1a1 hstmg of the Company on the Stock Exehange m year 2018 as_-f o

'tabied below

© FYAU7 FY2018 FY2019 FY200 FY2021 FY2022 FY203

 Listing-related documents CS00% 55A% . 327% S0.6% - 247% 154% 107%

'Penodlcal reporting - T R I R T T T s
©documents .t 292% 27.0%  42.3% 0 30.6% . 44.1% . 518% - 59.3%

“Compliance documents © = - - '18.6%: 15.0% . 208% - 16.6% - 253%  28.1% 26.3% S

Miscellaneous and marketmg S

collaterals e 25%  42%  22%  59% - 47%  37% -
Financial performance o L : S T

for the year -~ 7 Net profit Net profit Net loss Net profit . Net loss Net loss Net loss




As observed from the table above we not1ce that the Group recorded net profits only when . *

' '._revenue generated from handling of hstrng related documents accounted for a major part of total
revenue (i.e. over 50% of the total revenue) As d1scussed wnth the Management we are given to
-:-understand that lrstmg~related prolects -such as 1PO. fmancral prlntmg services could generally

_' " charge. hlgher service fees and therefme conld attain hlgher gtoss p10f1t marging under a. 1e1atively
- -jmelastlc ccst structure of the prmtmg busmess Grven that the. prov1smn of l1st1ng related financial . - '
~  .printing services constrtutes a key drrver to profltablhty of the Gtoup, we concur with the view of '

'.'_the D1rectors that headwmd and slowdown in Hong Kong IPO matket would have an advelse. o
' '_-nnpact on the prospect and bnsmess outlook of the Group ' :

thh reference 0 the 2023 Annual Report the Management consrdets that the operatlng

: ._envnonment will contlnue to face multrple challenges and the generai sentnnent of the Hong Kong '

_ capltal market has yet to recove1 and the Group is not expecttng the matket to rebcund qu1ckly We S
- have conducted research on the pubhcly avarlable stat1st1cs released by the Stcck Exchange and set- o '_
'f01th below (i) the total number of hsted compames (i) the number of newly. l1sted compames and S

'(111) the numbet of new hstmg apphcations accepted in each of the past 5 yeals TR

Year 2019 Year 2020 Year 2021 Yar 2022  Year2023

':_'Numbel of hsted

; _--:Number of newly
' hstedcompames D e B L LR R S

:._Numberofnew DT e T R R e T
llstlng apphcatlons : S D
accepted in the year th avallable 231316 18T 136 .
Source.'. :

L) Annual marl{et stausncs, The Stock Exchange of Hong Kong anted

3 2) - Repott on Inltlal Publlc Offeung Appltcations, Dellstlng and Suspenstons The Stock Exchange cf chg Kcng
':Ltnntecl-':"--. s s J . AR

As dlscussed w1th the Management we .are gwen to understand that contracts of regulat

puntmg serv1ces provrded to listed compames such as handlmg of penochcal reportrng documents D

and complrance documents are basrcally recumng busmeSS Servrce fees to be earned from the_ :
provision regular prmtrng services depend on the number of hsted ccmpames served by the Group ..
and directly coirelate with the number . of llsted _companies in I—Iong Kong. Contracts of listing- - ¢
related projects such as IPO fmancral printing services contain stage payment schedule settmg out
specific milestones such as submission of new listing application and successful “listing of
companies. We are given to understand that a large portion of the service fees from listing-related




. projects are earned.upon successful listing of companies Accordingly, revenue to be generated _
~from provision of 1IPO fmanmal prmtmg servlces ]argely correlate wrth the newly lrsted companres B
: for a partlcular year ' L

As shown in the table above the number of 11sted compames stabtlized and hovered around.

: the levei of 2 500 to 2 600 compames 1n the past frve years The num‘oer of nevvly listed compames_ '_ .
: -each “year has been decreasrng over the past five years The numbe1 of new listing apphcatlons a]so__
'_'-peaked at 316 cases in year 2021 and sharply decreased by approxnnately 40.8% to 187 cases in

year 2022 and further decreased by approx1mately 27. 3% to 136 ‘cases in year 2023. ‘The 1atest. - .
_'_num’oet of. nevvly l1sted compames on the Stock Exchange 1n yea1 2023 only represented less than R o

_-40% of that in year 2019

To revrtahze the overshadowed cap1tal matket he .Hong Kong'government has - taken'

- :-.'.1n1ttat1ves to strengthen Hong Kong s f1nanc1a1 centre status With 1efe1ence to_the 2024 Pohcy e

-.':'Address, the Hong Kong governrnent targets to st11ve for more lxstrng of enterpnses in Hong Kong '3

" 'and encourage both 1nternatronal enterpnses and large-scale Mamland enterprtses to list .in Hong :

.'Kong Fulthetmore spec1f1c measutes w111 be announced by SFC and the Stock Exchange 1o -
R opt1mrze vetttng of hstlng apphcatlons : : K

Whlle there are. a nurnbel of favma‘ole polrcres to be 1mplemented that may help enhance the L
'_I-Iong Kong cap1tal market, havmg cons1dered that (1) regulat punttng serv1ces such as handlmg of SRR
L 'perrodrcal reporttng documents and. complrance documents are not expected o be. the. propeller of_.'--'{ T
. growth grven the stable nurnber of lrsted companles over years and (n) the Ilsting related pro;ects o
'_..:Whlch represent 2 key driver. to profltabrhty of fmanmal prmt1ng busmess have yet to show S
: '_-'recovety amld the current headwrnd and slowdown in Hong Kong IPO. market we remam cautrous_

: iabout the future prospect and outlook of the f1nanc1al prlntrng 1ndustry
: 3 :Ana]ysis of-_pri_ce performanc_e_ ;_a_nd _tradlng_l_rquxd;ty_; AR BN
L Ojfer Prwe companson

’I‘he Offer Prlce of HK$O 06 per Offet Share represents RSN

.' _(l) .-a premiurn of apprommately 39 53% over the closmg prlce of HK$0 0430 per Share R

as quoted on the Stock Exchange on 7 Octohe1 2024 bemg the Last Tradmg Day, o

N (i.i) a premmm of approxnnate]y 35 14% over the average closmg prrce of HK$(} 0444 :;' -
% . per Share as quoted on the Stock Exchange for the five (5) consecutrve tradmg days_ ER

: ._ ';'1mmed1ately pr1or to and 1nclud1ng the Last T radmg Day, _ i

' ._(iii) a d1scount of approxrmately 45 45% to the closrng price of HK$O ll per Share as ..

quoted on the Stock Exchange on the Latest Ptacttcable Date RN

We have conducted further analysrs on the falrness and reasonableness of the Offer Prtce
as presented below, : ' ' '




; .'Histarical_ Share -prfice nwvement '

In order to assess the fanness and reasonableness of the Offe1 Prrce we have performed

- a review on the dally closmg prlces of the Shares from 8 October 2023 betng one year puor Sonh

: '_to the Last Tradtng Day (the “Pre-Announcement Pel md”), and ftom the L.ast Tradmg Day -

_."'np to the Latest Practlcable Date (the “Post-Announcement Perled”) (collectrvely the - E o 3
. . “Revxew Perlod”) We conSIder that ‘the one full year duratton of the Rev1ew Period wou]d be ORI

' Sa reasonabie and sufﬁment perlod to. illustrate the closing pr1ce movement of the Shares as 1t. o . :
: '--'-can farrly and suff1c1ently reflect the market ‘perception - on ‘the : Company 5. fmancral _: '

: E ._'petformance and outlook The datly closmg pnces of the Shales f01 the Rev1ew Perlod are'”'_'
'- -._111ustrated as folIows S ' B :

- DAILY CLOSING PRICE OF THE SHARES

 Shate Price (HKS) -

YeLage priee. HEK$0.05 per Share /- Issue of Joint Announcement :-: "
" -ion 15 October 2024 .

: ._ aand Closmg pnce e Average prrce m=on Offer pnce

B As shown in the chart above durlng the Pre—Announcement Perrod the average share__" BRSSP '
e 'prlce was approxrmately HK$0 048 _per Share (the “Average Share Prlce”) T he datly closmg i
. -price ranged from HK$0 041 per Share (the: “Lowest Share Prrce”) to HK$0.064 per Share. - . 0

SR ._-(the “nghest Shale Prlce”) durmg the Ple-Announcement Perrod ‘The reason for sudden . - SO

surge in share prrce to the nghest Share Puce on. 28 December 2023 was unknown to the SR
k :':'Management The Offer Puce of HK$0. 06 represents (i)a premrum of approxrmately 46, 3% to R

| _-:the Lowest Shate Prlce (u) a d1scount of apprommately 6. 25% to the Htghest Shate Price; and _
- (iid) a prermurn of approxnnately 25% to the Average Share Prtce for the Pre Announcement
- '.Perrod SEEERER S ANEEE :

Pollowmg the issue of Joint Announcement on 15 Octobe1 2024 the share prtce surged -
sharply from approxrmately HK$0.043 per Share on the Last Trading Day to the highest of
approximately HK$0.128 per Share 1ecorded on 28 October 2024, representing an increase of .
approximately 197.7% during the period. During the Post- -Announcement Period, the average
closing price of Shares was approximately HK$0.10 which is higher than the Offer Price by




applommately 66 7% The Offer Puce of HK$0 06 represents a diSCOUI]t of apploxunately

| 45 45% to the closing price of HK$0 11 pe1 Share as at the Latest ‘Practicable Date. We i

-cons1dex that the short. term 1ncrease in the Share pnce after the Jomt Announcement ‘may E

L .: "_reﬂect the market antie1pat10n of the favomable effects to be btought by the ehange of the . .

.controllmg sha1eholder of the Company

: We notice that the Offer Pnce of HK$0 06 per Share (1) is close to the nghest Share
e .Prlce during the Ple—Announcement Period; (ii) represents a premium of. approxnnately 20% to
" the -average share pmce of HK$0.05. per -Share during the Review Period; and (iii) is better © = " =
‘than the closing prices of 243 out of 258 trading days (excludmg tradmg halt pum to ISSUC of_ IR

: -_'Jomt Announcement) dunng the Revxew Peuod

. '-sttorwal tradmg ltquzdtty of the Shares R e

The followmg table sets out the tradlng volume of the Shares duung the Rev1ew Perlod e S

Percentage of R
average daily.. -

~trading volume -

i to .ﬁ?tal _'m_lmbe'r S
' "_'-'Of Shares held : 0o :

by public -

. Average :-Shareholdezs at ol

' SR 2 daily trading ' the end of- the_ R o

SRR _ Total tradmg - “No. of volume of the . relevant month/ R R
" Month/period - - U volume ! tradmg days Shares R perlod._' R

 Year2023. .
- October {from .-y

o November S 2,830,000 220 15,0000 s 003,

-' Year 2024 O T RN TR
CJamvary -0 4360,0000 L2200 198,182 0 1 0.05%.

“February o000 2,110,000 PRSI 19 EPSE 111,053 T -0.03%.-":":'21"'.” '

March - oo U1,280,0000 0 200 64,000 T 0.01%.

CUCApril o L400,000 0 20 00 70,000 0 0.02%
CMay 1,130,000 o210 53810 . o 0.01%

June T 1,480,000 19 77895 0,029

Cly e 1,900,000 s 220 86,364 0 v 0.02% BEEE
CUCAugust s 1,460,000 22 66,364 0 0.02%

0 September .. 3,720,000 ;190195789 1. . 0.04%

Qclober 1141100000 21 5,433,810 1.23%
. ‘November (up to the = S
“Latest P1actlcable L T P P e TR RR A
Date) R "'--.790000 L '; -'_1 o '790 000 SR 018% :

' :_ Note: Based on the average dally tradmg volume of Shares dmded by totdl number of Shates helcl by publle C
' Shareholdels (i,e. 440, 000 000 Shares) :
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“As shown in the table above, -during the R_evlew_ Pe_fiod, the trading liquidity of the _

- Shares remains generally ‘thin with the 'average'daily tladin'g volume ranging -from .

o approx1mate1y 0.01% 1o 1.23% of the total number of Shares - ‘held by pnbhe Shareholders. - -
‘Except for the increase m tradmg voiume in Octobe1 2024 up to the Latest :Practicable Date -

i which is beheved to be stlmulated by the Offer followmg the 1 1ssue of the Joint. Announcement S
“on 15 October 2024 “the average da1ly tradmg volume f(n each month duung the Rev1ew o

- Peuod is below 1% Such thin liguidity. Would suggest that any sale of lalge number of Shares '

R '011 the market over a shmt perlod of time may be difficult w1thout exertlng downward plessure o

Son the price of the Shales “Therefore, the Offer piovldes an oppmtumty for the Independent o
o :Shareho]dets to reahse the1r 1nvestments in the Company at a f1xed pnce :

:'4:-: -: Market compalable analys:s -

'Fm market compalable analys1s we have 1dent1f1ed hsted compames on the Stock Exchange.

B R 'eugagmg In sumlal business [of the Group Wlth szmﬂar s1ze (the “Compalable Cempames”) In_'li.'-'. BRI,

'--seleenon of the Comparable Compames our seleetlon crlterla focused on cornpames that - i) are

' 'prlnmpally engaged n p10v1s1on of fmanelal prmtmg se1v1ces and (11) have market eap1tal1zat1on '_' : KD
' '__-not exceedlug HK$100 m11hon whlch is ‘considered small cap compames and comparable to the BOETRRA)
‘market cap1tal1zat10n of the. Group of HK$43 million as at the. Last Tradmg Day bemg the last SRR

R 'tradmg day - pI‘IOl to the release ‘of te1ms of the Offer and the market factorlng in any. mformanon o '

2 "-:'ansmg from the Offer. The Comparable Compames selected based on the above seiectlon cr1ter1a'___ S e
o are exhaustwe and are thus cons1dered fa1r and representatlve samples ' : :

S1nce the Company 1s loss makmg in. FY2023 we have compaled the pnce to sales 1at10_:.__'__'_ SRR
'.(“P/S”) and price to book ratio (“P/B”) of. the Company and the Comparable Compames @

o summaly of wh1ch is set out in the table below

Market. FEee

" 'Stock code  Company name capltallzatlon._ s em
R i e R
o HK$ 000, T
R416 . 1 HM Internatmnal Holdmgs lelted 45}0‘91.:_:._.‘. 03 0s O
1631 REF Holdings Limited o a0 gy TR
1841 L AP Group Holdings | Limited ._5;'.:'-38_6_,00_0 o7 os
i Avelage S 0T
. Minimum 03 005
L | S Maximum 0.7 0.8
A TheCompany : e i TN L
.Based on Offer Pnce (Note 4) 60,000 13 o :

: Nores.' '

1. Calculated based on the share puce and number of shares in issue of the 1especuve Comparable Compames a8
at the Last Tradmg Day :
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L2 X Based on the revenue extracted from latest annua] report_s of _t_he_res_pective Comparab]e Companies.

3. - ‘Based on the net asset value ex{racted from latest mterrm/annual reports of the respecttve Compatable
S Compames ; : o : :
4 Market capltahzation of the Company is ca]culated based on the Offer Prrce and numbel of shares in issue on

. Last Trading Day. The revenue for. the year ended 30 September 2023 is extracted fmm the 2023 Annual - "
: .Report ‘We note that 12 months have passed since the pubhcanon of 2023 Annual Report and the Company is -
.:.preparing the ‘financial results for FY2024. Havrng “considered ‘that {iy the FY2023 Tevenue is the latest .. i

_~ available andited flgtue for calculatlon of valuation metrtes, (11) the FY2023 revenue of HK$465 rrnllion_' '

: 'approxnnates to the .average 1evenue of HK$49 8 mllllon in ‘the plevmus thlee fmancral years, and (m) the

- - Directors, eonfrrm that there has been no. matertal change in the fmanctal or trndmg posmon or outlook of the -

.Group since 30 September 2023, ‘we consider that ‘the use of FY2023 revenue .in caleulation. of P/S could - L S
o fatrly 1eﬂect the -current posmon of the Company The net asset va]ue as at 31 March 2024 15 extracted from_ S

SRR the 2024 lnteum Report

As shown in the table above, the P/S of the Cornparable Companres ranged flom_': . L
.': apprommately 0.3 tlrnes to approxrrnately 0 7. tnnes, w1th ‘an ‘average of apprommately 0.5 times. .

o " The P/S of the Company based on ()ffer Prrce of approxrmately 1.3 times i8 better than that of the

. .Comparable Companres The P/B of the Comparable Compames 1anged from approxrmately 0. 5 S

i times to approxrmately 0.8 tlrnes wrth an average of approxnnately 0.7 tnnes The P/B ‘of the_'3" :

Company based on Offer. Puce of ap?10x1mately 1. l trmes is ‘oetter than that of the Comparable_ S

. Companres

Havmg con31de1ed that (1) the valnatron metucs of PIS and P/B represented by the Offer Pllce o

. > ‘are bette1 than that of the Cornparable Compames (11) the Offe1 Pr1ce is close to the Highest ‘Share [
. :'Prlce 1ecorded dumng the Pre-Announcement Perlod and 1epresents a premium to the closmg puces SIS :
‘of 243 out of 258 tladrng days (excludmg tradmg halt p1101 to 1ssue of Joint Announeement) duung ; i -
' :"._the Rev1ew Period, -we ‘are of the view that the Offet Pnce is falr and reaSOnable so far as the -

Independent Shareholders are concerned

E RECOMMENDATIONS

Takrng 1nt0 consrderatlon the prmcrpal factors set out above 1n partlculal, (1) the perslstent i

_loss ‘making posrtton of the Gloup and uncertam recovery of the hrgher malgm hstmg related_ .

- 'servrces segment Wthh is cruc1al to the profltabrhty of f1nanc1al puntmg business; (n) the current S

'headwmd and slowdown in Hong Kong IPO. market that - casts uncertamty over the prospect and " -
busmess outlook of the fmancral prmtmg 1ndustry, (m) the Offer Prlce is close to the Highest Share '
 Price and represents a premmm of appro}nmately 20% to, the average share pnce for the Rev1ew__ "
:'Penod {iv). the current market price . of the Shares as -at the Latest Practlcable Date whrch is higher '_

than . the Offer Price may be resnlted from short terrn strmuiatlon of the Offer and may not be =

sustarnable (v) the Offer. provrdes an opportumty for the Independent Shareholders to realise thelr_ 3
investments in the Company at a fixed price amidst low trading hqurclrty of the Shares and (vi) the
valuation metrics of P/S -and P/B represented by the Offer -_Prr_ce are_better than _t__h_at of the.

Comparable Companies, we consider the Offer is fair and reasonable. Accordingly, we recommend | =

the Independent Board Committee to advise the Independent Shareholders to accept the Offer.
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However, the Independent Shareholder should note that the Shares has been trading above the
Offer Price as at the Latest Practicable Date. As such, we would like to remind the Independent
Shareholders, who would like to realise part or all of their investments in the Shares, to closely
monitor the market price and liquidity of the Shares during the Offer Period and may, instead of
accepting the Offer, consider selling their Shares in the open market should such sale proceeds, net
of all transaction costs, exceed the amount receivable under the Offer. The Independent
Shareholders, who believe that they will not be able to sell the Shares in the market at a price
higher than the Offer Price because of their size of the shareholding, may consider the Offer as an
alternative exit of their investments.

Yours faithfully,
For and on behalf of
Messis Capital Limited

/
N T Ko
Thomas Lai
Chief Executive Officer

Mr. Thomas Lai is a licensed person registered with the Securities and Futures Commission of Hong Kong and
regarded as a responsible officer of Messis Capital Limited to carry out type 6 (advising on corporate finance) regulatory
activity under the SFO and has over 29 years of experience in corporate finance industry.
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