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Accordingly, the Rights Issue may or may not proceed. Shareholders and potential investors should exercise extreme caution when dealing in the
Shares, and if they are in any doubt about their position, they should consult their professional advisers. Any Unsubscribed Rights Shares remain
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Set out below is the expected timetable for the Rights Issue, which has been prepared on
the assumption that all the conditions to the Rights Issue, will be fulfilled or otherwise waived,
and is therefore for indicative purpose only. Any change to the expected timetable will be
announced in a separate announcement by the Company as and when appropriate. All times
and dates in this circular refer to the Hong Kong local times and dates:

Event Time and Date

Year 2025

Latest time for lodging share transfer documents to
qualify for attendance and voting at the EGM. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on

Monday, 17 March

Closure of register of members for the EGM
(both days inclusive) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 18 March–

Monday, 24 March

Latest time and date for lodging proxy forms for the EGM . . . . . . . . . . . . . . . . . . . . 11:00 a.m. on
Saturday, 22 March

Time and date of the EGM. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11:00 a.m. on
Monday, 24 March

Register of members reopens. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 25 March

Last day of dealings in Shares on a cum-rights basis . . . . . . . . . . . . . . . . . . . . . Tuesday, 25 March

First day of dealings in the Shares on an ex-rights basis . . . . . . . . . . . . . . . . Wednesday, 26 March

Latest time for lodging transfer documents of the Shares in order
to be qualified for the Rights Issue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on

Thursday, 27 March

Closure of the register of members of the Company for
determining entitlements under the Rights Issue
(both days inclusive) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 28 March–

Monday, 7 April

Record Date for determining entitlements under
the Rights Issue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 7 April

Register of members of the Company re-opens. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 8 April

Despatch of Prospectus and the PAL (in the case of
the Non-Qualifying Shareholders, the Prospectus only) . . . . . . . . . . . . . . . . . . . . Tuesday, 8 April
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Event Time and Date

Year 2025

First day of dealings in nil-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 10 April

Latest time for splitting of the PAL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on
Monday, 14 April

Last day of dealings in nil-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 17 April

Latest time for lodging transfer documents of
nil-paid Rights Shares in order to qualify
for the Compensatory Arrangements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on

Thursday, 24 April

Latest time for acceptance of and payment for the Rights Shares. . . . . . . . . . . . . . . . 4:00 p.m. on
Thursday, 24 April

Announcement of the number of the Unsubscribed
Rights Shares subject to the Compensatory Arrangements . . . . . . . . . . . . . . . . . . . Friday, 2 May

Commencement of the placing of the Unsubscribed Rights Shares
by the Placing Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 6 May

Latest time for the placing of the Unsubscribed Rights Shares
by the Placing Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on

Thursday, 8 May

Latest time for terminating the Placing Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on
Friday, 9 May

Announcement of results of the Rights Issue (including results
of the placing of the Unsubscribed Rights Shares). . . . . . . . . . . . . . . . . . . . . . . Thursday, 15 May

Despatch of refund cheques, if any (if the Rights Issue
is terminated), and despatch of share certificates
for the fully-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 16 May

Commencement of dealings of fully-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on
Monday, 19 May

Payment of Net Gain to relevant No Action Shareholders
and Non-Qualifying Shareholders and net proceeds from
the sale of nil-paid Rights Shares to the relevant
Non-Qualifying Shareholders (if any). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 26 May
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EFFECT OF BAD WEATHER OR EXTREME CONDITIONS ON THE LATEST TIME
FOR ACCEPTANCE OF AND PAYMENT FOR THE RIGHTS SHARES

The Latest Time for Acceptance will not take place at the time indicated above if there is
a tropical cyclone warning signal number 8 or above, a ‘‘black’’ rainstorm warning or
‘‘extreme conditions’’ is announced by the Government of Hong Kong:

(a) in force in Hong Kong at any local time before 12:00 noon and no longer in force
after 12:00 noon on the date of Latest Time for Acceptance. Instead, the latest time
for acceptance of and payment for the Rights Shares will be extended to 5:00 p.m.
on the same Business Day; or

(b) in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on the
date of Latest Time for Acceptance. Instead, the latest time for acceptance of and
payment for the Rights Shares will be rescheduled to 4:00 p.m. on the following
Business Day which does not have either of those warnings in force at any time
between 9:00 a.m. and 4:00 p.m.

If the Latest Time for Acceptance does not take place on or before 4:00 p.m. on
Thursday, 24 April 2025, the dates mentioned in the section headed ‘‘EXPECTED
TIMETABLE FOR THE RIGHTS ISSUE’’ above may be affected. The Company will notify
the Shareholders by way of announcement(s) of any change to the expected timetable as soon
as practicable.
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In this circular, the following expressions shall have the following meanings, unless the
context otherwise requires:

‘‘AFRC’’ the Accounting and Financial Reporting Council in Hong
Kong

‘‘Announcement’’ the announcement issued by the Company dated 14
February 2025 in relation to the Rights Issue

‘‘associate(s)’’ has the same meaning ascribed thereto under the Listing
Rules

‘‘Board’’ the board of Directors

‘‘Business Day(s)’’ day(s) (excluding Saturdays, Sundays, public holidays and
days on which a black rainstorm warning or tropical
cyclone warning signal number 8 or above is issued in
Hong Kong at any time between 9:00 a.m. and 12:00 noon
and is not cancelled at or before 12:00 noon) on which
banks are open for business in Hong Kong

‘‘CCASS’’ the Central Clearing and Settlement System established and
operated by HKSCC

‘‘CCASS Operational
Procedures’’

the Operational Procedures of HKSCC in relation to
CCASS, containing the practices, procedures and
administrative requirements relating to operations and
functions of CCASS, as from time to time

‘‘Companies (WUMP)
Ordinance’’

Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong), as
amended, supplemented or otherwise modified from time to
time

‘‘Company’’ Yues International Holdings Group Limited, a company
incorporated in the Cayman Islands with limited liability,
the shares of which are listed on the Main Board of the
Stock Exchange (stock code: 1529)

‘‘Compensatory Arrangements’’ the arrangement involving placing of the Unsubscribed
Rights Shares by the Placing Agent on a best effort basis
pursuant to the Placing Agreement in accordance with Rule
7.21(1)(b) of the Listing Rules

‘‘connected person(s)’’ has the meaning ascribed to it in the Listing Rules

‘‘Directors’’ the director(s) of the Company

DEFINITIONS
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‘‘EGM’’ the extraordinary general meeting of the Company to be
convened and held at which resolution will be proposed to
consider, and, if thought fit, to approve, among other
things, the Rights Issue, the Placing Agreement, and the
transactions contemplated thereunder

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollar(s), the lawful currency of Hong Kong

‘‘HKSCC’’ Hong Kong Securities Clearing Company Limited

‘‘Hong Kong’’ Hong Kong Special Administrative Region of the People’s
Republic of China

‘‘Independent Board
Committee’’

an independent board committee of the Company
comprising all the independent non-executive Directors has
been established to advise the Independent Shareholders in
respect of the Rights Issue, the Placing Agreement, and the
transactions contemplated thereunder

‘‘Independent Financial
Adviser’’

Mango Financial Limited, being the independent financial
adviser appointed by the Independent Board Committee to
advise the Independent Board Committee and the
Independent Shareholders in respect of the terms of the
Rights Issue, the Placing Agreement, and the transactions
contemplated thereunder, and as to voting

‘‘Independent Shareholders’’ any Shareholder(s) who are not required to abstain from
voting at the EGM under the Listing Rules

‘‘independent third party(ies)’’ has the meaning ascribed to it pursuant to the Listing Rules

‘‘Last Trading Day’’ Friday, 14 February 2025, being the last trading day of the
Shares on the Stock Exchange immediately before the
publication of the Announcement

‘‘Latest Practicable Date’’ 3 March 2025, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
herein

‘‘Latest Time for Acceptance’’ 4:00 p.m. on Thursday, 24 April 2025 (or such other time
and date as the Company may determine), being the latest
time and date for acceptance of and payment for the Rights
Shares as described in the Prospectus Documents
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‘‘Latest Time for Termination’’ 4:00 p.m. on Friday, 9 May 2025 (or such other time and
date as the Company and the Placing Agent may determine
in writing), being the latest time for termination of the
Placing Agreement

‘‘Listing Committee’’ has the meaning as defined in the Listing Rules

‘‘Listing Rules’’ the Rule Governing the Listing of Securities on the Stock
Exchange as amended, supplemented or otherwise modified
from time to time

‘‘Net Gain’’ the aggregate of any premium (being the aggregate amount
paid by the Placees after deducting (i) the aggregate amount
of the Subscription Price for the Unsubscribed Rights
Shares and the NQS Unsold Rights Shares placed by the
Placing Agent; and (ii) the aggregate amount of the
expenses of the Placing Agent and any other related
expenses/fees under the Placing Agreement) under the
Compensatory Arrangements

‘‘No Action Shareholder(s)’’ those Qualifying Shareholder(s) who do not subscribe for
the Rights Shares (whether partially or fully) (under the
PALs or their renouncees or such person who hold any nil-
paid rights at the time such nil-paid rights are lapsed)

‘‘Non-Qualifying
Shareholder(s)’’

the Overseas Shareholder(s) (if any) whom the Board, after
making relevant enquiries with the legal advisers in the
relevant jurisdictions, considers necessary or expedient to
exclude from the Rights Issue on account either of the legal
restrictions under the laws of the relevant place or the
requirements of the relevant regulatory body or stock
exchange in that place

‘‘NQS Rights Shares’’ the Rights Shares which would otherwise have been
provisionally allotted to the Non-Qualifying Shareholders
in nil-paid form

‘‘NQS Unsold Rights Shares’’ the NQS Rights Shares which would otherwise have been
provisionally allotted to the Non-Qualifying Shareholders in
nil-paid form that have not been sold by the Company as
described in the paragraph headed ‘‘Arrangements for the
NQS Rights Shares’’ in this circular
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‘‘Overseas Shareholders’’ Shareholder(s) whose name(s) appear(s) on the register of
members of the Company at the close of business on the
Record Date and whose registered address(es) as shown on
such register at that time is/are in (a) place(s) outside Hong
Kong

‘‘PAL(s)’’ the provisional allotment letter(s) for the Rights Shares to
be issued to the Qualifying Shareholders in respect of their
entitlements under the Rights Issue

‘‘Placee(s)’’ professional persons, institutional, corporate or individual
investor(s), who and whose respective ultimate beneficial
owner(s) shall be independent third party(ies) and are
independent of and not acting in concert with any of the
connected persons of the Company and their respective
associates, procured by the Placing Agent and/or its sub-
placing agent(s) to subscribe for any of the Unsubscribed
Rights Shares pursuant to the Placing Agreement

‘‘Placing’’ the placing of Unsubscribed Rights Shares by the Placing
Agent and/or its sub-placing agents(s) to the Placees on the
terms and conditions of the Placing Agreement

‘‘Placing Agent’’ SBI China Capital Financial Services Limited, a licensed
corporation carrying out type 1 (dealing in securities), type
4 (advising on securities) and type 9 (asset management)
regulated activities under the SFO, being the placing agent
appointed by the Company pursuant to the Placing
Agreement

‘‘Placing Agreement’’ the placing agreement dated 14 February 2025 entered into
between the Company and the Placing Agent in relation to
the Placing

‘‘PRC’’ the People’s Republic of China, which for the purpose of
this circular only, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

‘‘Prospectus’’ the prospectus to be despatched to the Shareholders
containing details of the Rights Issue

‘‘Prospectus Documents’’ collectively, the Prospectus and the PAL(s)
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‘‘Prospectus Posting Date’’ Tuesday, 8 April 2025 or such other date as may be
determined by the Company, being the expected date the
Prospectus Documents will be made available and/or sent
(as the case may be) to the Qualifying Shareholders and the
Prospectus for information only to the Non-Qualifying
Shareholders

‘‘Public Float Requirement’’ the public float requirement under Rule 8.08(1) of the
Listing Rules which requires, inter alia, at least 25% of the
issuer’s total number of issued shares (excluding treasury
shares) must at all times be held by the public

‘‘Qualifying Shareholder(s)’’ Shareholder(s), whose name(s) appear(s) on the register of
members of the Company as at the close of business on the
Record Date, other than the Non-Qualifying Shareholder(s)

‘‘Record Date’’ Monday, 7 April 2025 or such other date as may be
determined by the Company, being the date by reference to
which the Shareholders’ entitlements to the Rights Issue are
to be determined

‘‘Registrar’’ Tricor Investor Services Limited, the Company’s branch
share registrar and transfer office in Hong Kong at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong

‘‘Rights Issue’’ the proposed issue of the Rights Shares for subscription by
the Qualifying Shareholders on the basis of four (4) Rights
Shares for every one (1) Share held on the Record Date at
the Subscription Price pursuant to the Prospectus
Documents

‘‘Rights Share(s)’’ up to 533,664,000 new Shares (assuming no change in the
number of Shares in issue on or before the Record Date) to
be allotted and issued pursuant to the Rights Issue

‘‘SFC’’ the Securities and Futures Commission of Hong Kong

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the
laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

‘‘Share(s)’’ ordinary share(s) of HK$0.10 each in the share capital of
the Company

‘‘Shareholder(s)’’ holder(s) of the issued Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

DEFINITIONS
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‘‘Subscription Price’’ HK$0.13 per Rights Share

‘‘Takeovers Code’’ The Code on Takeovers and Mergers and Share Buy-backs
issued by the SFC, as amended, supplemented or otherwise
modified from time to time

‘‘Unsubscribed Rights Shares’’ the Rights Shares that are not subscribed by the Qualifying
Shareholders and the NQS Unsold Rights Shares

DEFINITIONS
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(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1529)

Yues International Holdings Group Limited
樂氏國際控股集團有限公司

Executive Directors:
Mr. Le Kang (Chairman)
Mr. Li Zhigang (Chief Executive Officer)
Mr. Li Jiahao
Mr. Du Yingyou
Ms. Liu Ping

Independent non-executive Directors:
Mr. Lau Wai Piu Patrick
Dr. Wang Yi
Mr. Chan Koon Yung
Mr. Zhang Yao

Registered Office:
Windward 3
Regatta Office Park
PO Box 1350
Grand Cayman
KY1-1108
Cayman Islands

Principal Place of Business:
Office C, 23rd Floor,
Centre Mark II,
305–313 Queen’s Road Central,
Hong Kong

7 March 2025

To the Shareholders

Dear Sir or Madam,

PROPOSED RIGHTS ISSUE ON THE BASIS OF
FOUR (4) RIGHTS SHARES

FOR EVERY ONE (1) SHARE HELD ON THE RECORD DATE ON
A NON-UNDERWRITTEN BASIS

AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with, among other things, (i) further details
of the Rights Issue and the transactions contemplate thereunder; (ii) a letter from the
Independent Board Committee to the Independent Shareholders in respect of the Rights Issue;
(iii) a letter from the Independent Financial Adviser to the Independent Board Committee and
the Independent Shareholders on the Rights Issue; (iv) other information required under the
Listing Rules; and (v) a notice convening the EGM.

PROPOSED RIGHTS ISSUE

The Company proposes to raise up to approximately HK$69.4 million before expenses by
way of the Rights Issue of a maximum of 533,664,000 Rights Shares (assuming no change in
the number of Shares in issue on or before the Record Date) at the Subscription Price of
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HK$0.13 per Rights Share on the basis of four (4) Rights Shares for every one (1) existing
Share held on the Record Date. The Rights Issue is available only to the Qualifying
Shareholders and will not be extended to the Non-Qualifying Shareholders (if any). The net
proceeds from the Rights Issue after deducting the expenses are estimated to be approximately
HK$67.6 million (assuming no change in the number of Shares in issue on or before the
Record Date).

Further details of the Rights Issue are set out below:

Rights Issue statistics

Basis of Rights Issue : Four (4) Rights Shares for every one (1) Share held by the
Qualifying Shareholders at the close of business on the
Record Date

Subscription Price : HK$0.13 per Rights Share

Number of Shares in
issue as at the Latest
Practicable Date

: 133,416,000 Shares

Maximum number of
Rights Shares to be
issued under the
Rights Issue (assuming
the Rights Issue is
fully subscribed)

: 533,664,000 Rights Shares (assuming no change in the
number of Shares in issue on or before the Record Date)

Maximum total number
of issued Shares upon
completion of the
Rights Issue (assuming
the Rights Issue is
fully subscribed)

: 667,080,000 Shares (assuming no change in the number of
Shares in issue on or before the Record Date and that no new
Shares (other than the Rights Shares) will be allotted and
issued on or before completion of the Rights Issue)

Maximum amount to be
raised before expenses
(assuming the Rights
Issue is fully
subscribed)

: Approximately HK$69.4 million before deducting of the costs
and expenses which the Company will incur in the Rights
Issue
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As at the Latest Practicable Date, the Company has no outstanding debt securities,
derivatives, options, warrants, convertible securities or other similar securities which are
convertible or exchangeable into or confer any right to subscribe for Shares. The Company has
no intention to issue or grant any Shares, convertible securities, warrants and/or options on or
before the Record Date.

Assuming that there is no change in the number of issued Shares on or before the Record
Date and no new Shares (other than the Rights Shares) will be allotted and issued on or before
completion of the Rights Issue, the 533,664,000 Rights Shares proposed to be provisionally
allotted and issued pursuant to the Rights Issue represents 400% of the issued share capital of
the Company as at the Latest Practicable Date and will represent 80% of the total number of
issued Shares of the Company as enlarged by the allotment and issue of the Rights Shares
(assuming the Rights Issue is fully subscribed).

The Subscription Price

The Subscription Price of HK$0.13 per Rights Share is payable in full upon the
acceptance of the relevant provisional allotment of Rights Shares.

The Subscription Price represents:

(i) a discount of approximately 7.14% to the closing price of HK$0.14 per Share as
quoted on the Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 20.25% to the average closing price per Share as quoted
on the Stock Exchange for the last five (5) consecutive trading days up to and
including the Last Trading Day of approximately HK$0.163 per Share;

(iii) a discount of approximately 34.67% to the average closing price per Share as quoted
on the Stock Exchange for the last ten (10) consecutive trading days up to and
including the Last Trading Day of approximately HK$0.199 per Share;

(iv) a discount of approximately 1.52% to the theoretical ex-rights price of approximately
HK$0.132 per Share based on the closing price of HK$0.14 per Share as quoted on
the Stock Exchange on the Last Trading Day;

(v) a discount of approximately 88.68% to the latest published unaudited consolidated
net asset value per Share as at 30 June 2024 of approximately RMB1.070 or
equivalent to approximately HK$1.148 (based on the net asset value attributable to
the owners of the Company as at 30 June 2024 of approximately RMB142.7 million
as disclosed in the interim report of the Company for the six months ended 30 June
2024 and 133,416,000 Shares (as adjusted for the share consolidation effective on 8
November 2024) in issue as at 30 June 2024); and
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(vi) a theoretical dilution effect (as defined under Rule 7.27B of the Listing Rules) of
approximately 21.47%, represented by a discount of the theoretical diluted price of
approximately HK$0.139 per Share to the benchmarked price of approximately
HK$0.177 per Share (as defined under Rule 7.27B of the Listing Rules, taking into
account the higher of the closing price on the Last Trading Day of HK$0.14 per
Share and the average of the closing prices of the Shares as quoted on the Stock
Exchange for the five consecutive trading days preceding the Last Trading Day of
approximately HK$0.177 per Share).

The net price per Rights Share (i.e. Subscription Price less costs and expenses incurred in
the Rights Issue) upon full acceptance of the provisional allotment of the Rights Shares will be
approximately HK$0.127 (assuming no change in the number of Shares in issue on or before
the Record Date). Assuming full acceptance of the Rights Shares by the Qualifying
Shareholders, the aggregate nominal value of the Rights Shares of HK$0.1 each, will be
HK$53,366,400 (assuming no change in the number of Shares in issue on or before the Record
Date).

The Subscription Price was determined by the Company with reference to the recent
market prices of the Shares, the current market conditions, the financial position of the Group
and the reasons and benefits of the Rights Issue as discussed in the section headed ‘‘Reasons
for the Rights Issue and the Use of Proceeds’’ below in this circular.

The Directors (including the independent non-executive Directors) consider the terms of
the Rights Issue, including the Subscription Price, are fair and reasonable and in the interests
of the Company and the Shareholders as a whole.

Basis of provisional allotment

The basis of provisional allotment of Rights Shares will be four (4) Rights Shares for
every one (1) existing Share held by the Qualifying Shareholders as at the close of business on
the Record Date.

Application for all or any part of a Qualifying Shareholder’s provisional allotments should
be made by completing a PAL (in accordance with the instructions printed thereon) and
lodging the same with a cheque, banker’s cashier order or remittance for the Rights Shares
being applied for with the Registrar, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong, on or before the Latest Time for Acceptance, which is
expected to be 4:00 p.m. on Thursday, 24 April 2025.

Undertakings

The Board has not received any information or irrevocable undertaking from any
substantial shareholder of the Company of any intention in relation to the Rights Shares to be
provisionally allotted to that Shareholder under the Rights Issue as at the Latest Practicable
Date.
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Qualifying Shareholders

The Rights Issue is only available to the Qualifying Shareholders. To qualify for the
Rights Issue, a Shareholder must be registered as a member of the Company and not be a Non-
Qualifying Shareholder on the Record Date. Shareholders having an address in Hong Kong as
shown on the register of members of the Company at the close of business on the Record Date
will qualify for the Rights Issue.

In order to be registered as a member of the Company on the Record Date, all transfer
documents for Shares (together with the relevant share certificate(s)) must be lodged for
registration with the Registrar, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong by no later than 4:30 p.m. on Thursday, 27 March
2025.

The last day for dealing in Shares on a cum-rights basis is Tuesday, 25 March 2025, and
the Shares will be dealt with on an ex-rights basis starting from Wednesday, 26 March 2025.

Shareholders whose Shares are held by nominee companies (or which are deposited in
CCASS) should note that the Board will regard a nominee company (including HKSCC) as a
single Shareholder according to the register of members of the Company. Shareholders with
their Shares held by nominee companies (or which are deposited in CCASS) are advised to
consider whether they would like to arrange for registration of the relevant Shares in their own
names prior to the Record Date. Shareholders and investors of the Company should consult
their professional advisers if they are in doubt.

Non-Qualifying Shareholders (if any)

The Company will not extend the Rights Issue to the Non-Qualifying Shareholders.
Accordingly, no provisional allotment of Rights Shares will be made to the Non-Qualifying
Shareholders and Non-Qualifying Shareholders will not be entitled to apply for Rights Shares.

Overseas Shareholders (if any)

Based on the register of members of the Company as of the Latest Practicable Date, there
are seven Shareholders with registered addresses located in the PRC, which in total interested
in 13,546,000 Shares, representing approximately 10.153% of the total issued share capital of
the Company. Save for the Overseas Shareholder with registered address located in the PRC,
there were no other Overseas Shareholders based on the register of members of the Company
as at the Latest Practicable Date. Taking into account the advice provided by legal adviser in
the PRC, the Directors are of the view that the relevant PRC legal restrictions and
requirements of the regulatory body or stock exchange in the PRC do not make it necessary or
expedient to exclude the Overseas Shareholders with registered addresses located in the PRC
from the Rights Issue. Therefore, such Overseas Shareholders are not Non-Qualifying
Shareholders and the Rights Issue will be extended to such Overseas Shareholders.

If, at the close of business on the Record Date, additional Overseas Shareholder(s), other
than the Overseas Shareholders with registered addresses located in the PRC as mentioned
above, is/are identified as at the Record Date, such Overseas Shareholder(s) may not be
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eligible to take part in the Rights Issue as explained below. The Prospectus Documents will not
be filed or registered under the applicable securities legislation of any jurisdiction other than
Hong Kong. For the avoidance of doubt, the Overseas Shareholders (if any) are entitled to
attend and vote at the EGM.

The Company notes the requirements under Rule 13.36(2)(a) of the Listing Rules, and
will make reasonable enquiries regarding the feasibility of extending the Rights Issue to
additional Overseas Shareholder(s), other than the Overseas Shareholders with registered
addresses located in the PRC as mentioned above, is/are identified as at the Record Date, if
any, under the laws of the relevant overseas jurisdictions and the requirements of the relevant
regulatory body(ies) or stock exchange(s). If, based on legal advice to be provided by the legal
advisers to the Company, the Board is of the opinion that it would be necessary or expedient,
on account either of the legal restrictions or prohibitions under the laws of the relevant
jurisdiction(s) or any requirements of the relevant regulatory body(ies) or stock exchange(s) in
such jurisdiction(s), to exclude such Overseas Shareholder(s) from the Rights Issue, no Rights
Shares (whether in nil-paid or fully-paid form) will be offered to such Overseas Shareholder(s).
In such circumstances, such Overseas Shareholder(s), if any, will be regarded as Non-
Qualifying Shareholder(s) and will not qualify for the Rights Issue. The basis of exclusion of
Non-Qualifying Shareholder(s), if any, from the Rights Issue will be disclosed in the
Prospectus.

The Company will despatch the Prospectus Documents to the Qualifying Shareholders
only and will, subject to the advice given in the legal opinions provided by the Company’s
legal advisers in the relevant overseas jurisdiction(s) of Overseas Shareholder(s), if any, and to
the extent reasonably practicable, send the Prospectus (excluding the PAL) to the Non-
Qualifying Shareholders for information purposes only.

Overseas Shareholders should note that they may or may not be entitled to the
Rights Issue, subject to the results of enquiries made by the Directors pursuant to Rule
13.36(2)(a) of the Listing Rules. The Company reserves the right to treat as invalid any
acceptance of or applications for Rights Shares where it believes that such acceptance or
application would violate the applicable securities or other laws or regulations of any
territory or jurisdiction. Accordingly, the Overseas Shareholders should exercise caution
when dealing in the Shares.

Arrangements for the NQS Rights Shares

Arrangements will be made for the Rights Shares which would otherwise have been
provisionally allotted to the Non-Qualifying Shareholders to be sold in the market in their nil-
paid form as soon as practicable after dealings in the nil-paid Rights Shares commence and
before the last day for dealing in the nil-paid Rights Shares, if a premium (net of expenses) can
be obtained. Any net proceeds of sale thereof, after deduction of expenses, will be paid in
Hong Kong dollars to the Non-Qualifying Shareholders pro rata to their respective entitlements
as at the close of business on the Record Date, provided that if any of such persons would be
entitled to a sum not exceeding HK$100, such sum will be retained by the Company for its
own benefit. Any such unsold nil-paid Rights Shares to which such Non-Qualifying
Shareholders would otherwise have been entitled will be offered for subscription by the
Placing Agent to the Placees under the Placing.
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Procedures in respect of the Unsubscribed Rights Shares and the Compensatory
Arrangements

The Company will make arrangements described in Rule 7.21(1)(b) of the Listing Rules
to dispose of the Unsubscribed Rights Shares by offering the Unsubscribed Rights Shares to
Placees for the benefit of the No Action Shareholders. There will be no excess application
arrangements in relation to the Rights Issue as stipulated under Rule 7.21(1)(a) of the Listing
Rules.

The Company has therefore appointed the Placing Agent to place the Unsubscribed Rights
Shares after the Latest Time for Acceptance to Placees on a best effort basis, and any premium
over the aggregate amount of (i) the Subscription Price for those Rights Shares; and (ii) the
commission and expenses of the Placing Agent (including any other related costs and
expenses), that is realised from the Placing will be paid to the relevant No Action Shareholders
and Non-Qualifying Shareholders in the manner set out below. The Placing Agent will, on a
best effort basis, procure, by not later than 4:00 p.m. on Thursday, 8 May 2025, acquirers for
all (or as many as possible) of those Unsubscribed Rights Shares at a price not less than the
Subscription Price. Any Unsubscribed Rights Shares which are not placed under the
Compensatory Arrangements will not be issued by the Company and the size of the Rights
Issue will be reduced accordingly.

Net Gain (if any) will be paid (without interest) on a pro-rata basis (based on all
Unsubscribed Rights Shares) to the No Action Shareholders and Non-Qualifying Shareholders
(but rounded down to the nearest cent) as set out below:

(i) for No Action Shareholders, the relevant Qualifying Shareholders (or such persons
who hold any nil-paid rights at the time such nil-paid rights are lapsed) whose nil-
paid rights are not validly applied for in full, by reference to the extent that Shares
in his/her/its nil-paid rights are not validly applied for, and where the nil-paid rights
are, at the time they lapse, registered in the name of HKSCC, to the beneficial
holders (via their respective CCASS participants) as the holder of those nil-paid
rights in CCASS; and

(ii) for Non-Qualifying Shareholders, the relevant Non-Qualifying Shareholders whose
name and address appeared on the register of members of the Company on the
Record date with reference to their shareholdings in the Company on the Record
Date.

It is proposed that Net Gain to any of the No Action Shareholder(s) and Non-Qualifying
Shareholder(s) mentioned above which is in an amount more than HK$100 will be paid to
them in Hong Kong Dollars only and the Company will retain individual amounts of HK$100
or less for its own benefit. Shareholders are reminded that Net Gain may or may not be
realised, and accordingly the No Action Shareholders and Non-Qualifying Shareholders may or
may not receive any Net Gain.
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Placing Agreement

On 14 February 2025 (after trading hours), the Company and the Placing Agent entered
into the Placing Agreement, pursuant to which the Placing Agent has conditionally agreed to
procure Placees, on a best effort basis, to subscribe for the Unsubscribed Rights Shares.
Principal terms of the Placing Agreement are as follow:

Date : 14 February 2025 (after trading hours)

Placing Agent : SBI China Capital Financial Services Limited

To the best knowledge, information and belief of the
Directors, after making reasonable enquiries, the Placing
Agent and its ultimate beneficial owner(s) are independent
third parties and neither the Placing Agent nor any of its
associates hold any Shares as at the Latest Practicable Date.

Placing fee and
expenses

: The commission payable to the Placing Agent shall be
HK$100,000 or 1.0% of the actual gross proceeds from the
subscription of the Unsubscribed Rights Shares actually
procured by the Placing Agent (whichever is higher). The
Company shall be responsible for all costs and expenses
reasonably incurred in connection with or arising out of the
Placing.

Placing price of the
Unsubscribed Rights
Shares

: The placing price of the Unsubscribed Rights Shares shall be
not less than the Subscription Price.

The final price will be determined based on the demand for
the Unsubscribed Rights Shares and market conditions at the
time of placement.

Placees : The Placing Agent undertakes to use its best endeavour to
procure that (i) the Unsubscribed Rights Shares shall only be
placed to professional persons, institutional, corporate or
individual investor(s) who and whose respective ultimate
beneficial owner(s) shall be independent third parties and are
not acting in concert with any of the connected persons of the
Company and their respective associates; (ii) the Placing will
not have any implications under the Takeovers Code and no
Shareholder will be under any obligation to make a general
offer under the Takeovers Code as a result of the Placing;
and (iii) the Company will continue to comply with the
Public Float Requirement upon completion of the Placing and
the Rights Issue.
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Ranking of
Unsubscribed Rights
Shares

: The Unsubscribed Rights Shares (when placed, allotted,
issued and fully paid) shall rank pari passu in all respects
among themselves and with the Shares then in issue.

Placing conditions : The Placing is subject to and conditional upon (i) the Rights
Issue having become unconditional; (ii) the listing of, and
permission to deal in, the Rights Shares granted by the
Listing Committee of the Stock Exchange not having been
withdrawn or revoked; (iii) the representations and warranties
of the Company in the Placing Agreement remaining true and
accurate in all material respects and none of the undertakings
of the Company in the Placing Agreement having been
breached in any material respect; (iv) all necessary consents
and approvals to be obtained on the part of each of the
Placing Agent and the Company in respect of the Placing
Agreement and the transactions contemplated thereunder
having been obtained; and (v) the Placing Agreement not
having been terminated in accordance with the terms thereof.

Placing end date : 4:00 p.m. on Thursday, 8 May 2025 or such other date as the
Company and the Placing Agent may agree.

Termination : The Placing Agent may terminate the Placing Agreement
without any liability to the Company save for antecedent
breach under the Placing Agreement prior to such
termination, by notice in writing given to the Company at
any time prior to Latest Time for Termination upon the
occurrence of the following events which, in the reasonable
opinion of the Placing Agent, has or may have an adverse
effect on the business or financial conditions or prospects of
the Company or the Group taken as a whole or the success of
the Placing or the full placement of all of the Unsubscribed
Shares or has or may otherwise make it inappropriate,
inadvisable or inexpedient to proceed with the Placing on the
terms and in the manner contemplated in the Placing
Agreement if there develops, occurs or comes into force:

(a) the Company fails to comply with its obligations under
the Placing Agreement;
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(b) any breach of any of the representations and warranties
set out in the Placing Agreement comes to the
knowledge of the Placing Agent or any event occurs or
any matter arises on or after the date of the Placing
Agreement and prior to the completion date of the
Placing which if had occurred or arisen before the date
of the Placing Agreement would have rendered any of
such representations and warranties untrue or incorrect
in any material respect or there has been a material
breach by the Company of any other provision of the
Placing Agreement;

(c) the introduction of any new law or regulation or any
change in existing law or regulation (or the judicial
interpretation thereof) or other occurrence of any nature
whatsoever which may in the reasonable opinion of the
Placing Agent materially and adversely affect the
business or the financial or trading position or prospects
of the Company as a whole or is materially adverse in
the context of the Placing;

(d) the occurrence of any local, national or international
event or change (whether or not forming part of a series
of events or changes occurring or continuing before,
and/or after the date hereof) of a political, military,
financial, economic or other nature (whether or not
ejusdem generis with any of the foregoing), or in the
nature of any local, national or international outbreak or
escalation of hostilities or armed conflict, or affecting
local securities markets which may, in the reasonable
opinion of the Placing Agent materially and adversely
affect the business or the financial or trading position or
prospects of the Company as a whole or materially and
adversely prejudice the success of the Placing or
otherwise makes it inexpedient or inadvisable to
proceed with the Placing;

(e) any adverse change in market conditions (including
without limitation, any change in fiscal or monetary
policy, or foreign exchange or currency markets,
suspension or material restriction or trading in
securities) occurs which in the reasonable opinion of the
Placing Agent is likely to materially or adversely affect
the success of the Placing or otherwise makes it
inexpedient or inadvisable to proceed with the Placing;
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(f) there is any change in the circumstances of the
Company which in the reasonable opinion of the
Placing Agent will adversely affect the prospects of the
Company, including without limiting the generality of
the foregoing the presentation of a petition or the
passing of a resolution for the liquidation or winding up
or the destruction of any material asset of the Company;

(g) any event of force majeure including, without limiting
the generality thereof, any act of God, war, riot, public
disorder, civil commotion, fire, flood, explosion,
epidemic, terrorism, strike or lock-out;

(h) any other material adverse change in relation to the
business or the financial or trading position or prospects
of the Company as a whole whether or not ejusdem
generis with any of the foregoing;

(i) any matter which, had it arisen or been discovered
immediately before the date of the Prospectus
Documents and not having been disclosed in the
Prospectus Documents, would have constituted, in the
reasonable opinion of the Placing Agent, a material
omission in the context of the Rights Issue; or

(j) any suspension in the trading of securities generally or
the Company’s securities on the Stock Exchange for a
period of more than ten consecutive Business Days,
excluding any suspension in connection with the
clearance of the Announcement or the Prospectus
Documents or other announcements in connection with
the Rights Issue.

Further, if all the Rights Shares have been taken up by
the Qualifying Shareholders and/or the holders of the
nil-paid rights on or before the Latest Time for
Acceptance, the Placing Agreement shall terminate and
be of no further effect and neither Party shall be under
any liability to the other Party in respect of the Placing
Agreement save for any antecedent breach under the
Placing Agreement prior to such termination.
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The terms of the Placing Agreement (including the placing commission) were determined
after arm’s length negotiation between the Placing Agent and the Company with reference to
the size of the Rights Issue. The Directors consider that the terms of the Placing Agreement,
including the placing commission, are on normal commercial terms, fair and reasonable and in
the interests of the Company and the Shareholders as a whole. None of the Directors has a
material interest in the transactions contemplated under the Placing Agreement.

Given that the Compensatory Arrangements would provide a compensatory mechanism for
the relevant No Action Shareholders and Non-Qualifying Shareholders, the Directors consider
that the Compensatory Arrangements are in the interest of the minority Shareholders.

Fractional entitlements to the Rights Shares

On the basis of provisional allotment of four (4) Rights Shares for every one (1) Share
held, no fractional entitlement to Rights Shares shall arise.

Odd lot arrangement

No odd lot matching services will be provided.

Non-underwritten basis

Subject to the fulfilment of the conditions of the Rights Issue, the Rights Issue will
proceed on a non-underwritten basis irrespective of the level of acceptances of the
provisionally allotted Rights Shares. In the event of an under-subscription of the Rights Issue,
any Unsubscribed Rights Shares will be placed on a best effort basis by the Placing Agent to
Placees under the Compensatory Arrangements. Any Unsubscribed Rights Shares remain not
placed under the Placing will not be issued by the Company and the size of the Rights Issue
will be reduced accordingly.

There is no minimum amount to be raised under the Rights Issue. There are no applicable
statutory requirements under the laws of the Cayman Islands regarding minimum subscription
levels in respect of the Rights Issue. Subject to fulfillment of the conditions precedent of the
Rights Issue, the Rights Issue shall proceed regardless of the ultimate subscription level.

As the Rights Issue will proceed on a non-underwritten basis, Shareholder who applies to
take up all or part of his/her/its entitlement under the PAL(s) may unwittingly incur an
obligation to make a general offer for the Shares under the Takeovers Code or cause the public
float of the Company to decrease to below 25%. Accordingly, the Rights Issue will be made on
terms that the Company will provide for the Shareholders (other than HKSCC Nominees
Limited) to apply on the basis that if the Rights Shares are not fully taken up, the application
of any Shareholder for his/her/its assured entitlement under the Rights Issue will be scaled
down to a level which does not trigger an obligation on part of the relevant Shareholder to
make a general offer under the Takeovers Code in accordance to the note to Rule 7.19(5)(b) of
the Listing Rules and does not cause the Company’s public float to decrease to below 25%.
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Status of the Rights Shares

The Rights Shares, when allotted, issued and fully paid, will rank pari passu in all
respects with the Shares then in issue. Holders of fully-paid Rights Shares will be entitled to
receive all future dividends and distributions which may be declared, made or paid by the
Company the record dates of which fall on or after the date of issue of the fully-paid Rights
Shares.

Application for listing of the Rights Shares

The Company will apply to the Stock Exchange for the listing of, and permission to deal
in, the Rights Shares, in both their nil-paid and fully-paid forms. The board lot size of the nil
paid Rights Shares will be the same as that of the fully-paid Rights Shares, i.e. 2,000 Shares in
one board lot.

No securities of the Company in issue or the Rights Shares for which listing or
permission to deal in is to be sought is or will be listed or dealt in on any other stock
exchange.

Admission of Rights Shares into CCASS

Subject to the granting of the listing of, and permission to deal in, the Rights Shares in
both their nil-paid and fully-paid forms on the Stock Exchange, as well as compliance with the
stock admission requirements of HKSCC, the Rights Shares in both their nil-paid and fully
paid forms are expected to be accepted as eligible securities by HKSCC for deposit, clearance
and settlement in CCASS with effect from the respective commencement dates of dealings in
the Rights Shares in both their nil-paid and fully-paid forms on the Stock Exchange or such
other dates as may be determined by HKSCC.

Settlement of transactions between participants of the Stock Exchange on any trading day
is required to take place in CCASS on the second trading day thereafter. All activities under
CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in
effect from time to time. Shareholders whose Shares are held through CCASS should seek
advice from their licensed securities dealer(s) or other professional adviser(s) for details of
those settlement arrangements and how such arrangements will affect their rights and interests.

Stamp duty and other applicable fees

Dealings in the Rights Shares in both their nil-paid and fully-paid forms will be subject to
payment of stamp duty, Stock Exchange trading fee, SFC transaction levy, AFRC transaction
levy or any other applicable fees and charges in Hong Kong.
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Taxation

Shareholders are advised to consult their professional advisers if they are in doubt as to
the taxation implications of the receipt, purchase, holding, subscribing, exercising, disposing of
or dealing in the nil-paid Rights Shares or the fully-paid Rights Shares and, regarding Non-
Qualifying Shareholders, their receipt of the net proceed, if any, from the sales of the nil-paid
Rights Shares on their behalf. It is emphasised that none of the Company, the Directors nor
any other parties involved in the Rights Issue accepts responsibility for any tax effects on, or
liabilities of, any person resulting from subscribing for, purchasing, holding, disposal of,
dealings in or exercising any rights in relation to the Shares or the Rights Shares.

Share certificates and refund cheques for Rights Issues

Subject to fulfilment of the conditions of the Rights Issue, share certificates for the fully
paid Rights Shares are expected to be posted on or about Friday, 16 May 2025 to those entitled
thereto at their registered addresses by ordinary post at their own risk. Shareholders, excluding
HKSCC Nominees Limited, will receive a single share certificate representing all the Rights
Shares issued to them. If the Rights Issue does not become unconditional, refund cheques
without interest are expected to be posted on or before Friday, 16 May 2025 by ordinary post
to the respective applicants, at their own risk, to their registered addresses.

Conditions of the Rights Issue

The Rights Issue is conditional upon the fulfilment of each of the following conditions:

(a) the passing of all necessary resolutions to be proposed at the EGM for approving the
Rights Issue, the Placing Agreement, and the transactions contemplated thereunder;

(b) the electronic delivery to the Stock Exchange for authorisation and the registration
with the Registrar of Companies in Hong Kong respectively of one copy of each of
the Prospectus Documents duly signed by two Directors (or by their agents duly
authorised in writing) as having been approved by resolution of the Directors no
later than the Prospectus Posting Date of the Prospectus Documents and other
documents in compliance with the Companies (WUMP) Ordinance and otherwise
complying with the requirements of the Listing Rules and the Companies (WUMP)
Ordinance;

(c) the Prospectus Documents having been made available to the Qualifying
Shareholders on the Prospectus Posting Date, and the Prospectus having been made
available to the Non-Qualifying Shareholders, if any, for information purpose only
within two Business Days after the Prospectus Posting Date (where applicable);

(d) the Listing Committee of the Stock Exchange having granted or agreed to grant
(subject to allotment) and not having withdrawn or revoked the listing of and
permission to deal in all the Rights Shares (in their nil-paid and fully-paid forms)
before the first day of dealings of the Rights Shares in their nil-paid forms;
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(e) each condition to enable the Rights Shares in their nil-paid or fully-paid forms to be
admitted as eligible securities for deposit, clearance and settlement in CCASS having
been satisfied on or before the Business Day prior to the commencement of trading
of the Rights Shares (in their nil-paid and fully-paid forms, respectively) and no
notification having been received by the Company from HKSCC by such time that
such admission or facility for holding and settlement has been or is to be refused;

(f) the Placing Agreement not being terminated pursuant to the terms thereof and
remains in full force and effect before completion of the Placing; and

(g) the Company having complied with the requirements under all applicable laws and
regulations.

All conditions set out above cannot be waived. As at the Latest Practicable Date, none of
the above conditions has been fulfilled. If any of the above conditions is not satisfied at or
prior to the respective time stipulated therein, the Rights Issue will not proceed.

EFFECTS ON THE SHAREHOLDING STRUCTURE OF THE COMPANY

As at the Latest Practicable Date, the Company has 133,416,000 Shares in issue. On the
assumption that there is no change in the shareholding structure of the Company from the
Latest Practicable Date to the completion of the Rights Issue other than the allotment and issue
of Rights Shares pursuant to the Rights Issue, the table below sets out the shareholding
structure of the Company (i) as at the Latest Practicable Date; (ii) immediately upon
completion of the Rights Issue assuming full acceptance by all Qualifying Shareholders; and
(iii) immediately upon completion of the Rights Issue assuming no acceptance by any
Qualifying Shareholder and all the Unsubscribed Rights Shares have been placed by the
Placing Agent:

As at the
Latest Practicable Date

Immediately upon completion
of the Rights Issue assuming

full acceptance by all
Qualifying Shareholders

Immediately upon completion
of the Rights Issue assuming

no acceptance by any
Qualifying Shareholder and all

the Unsubscribed Rights
Shares have been placed by

the Placing Agent
Number of

shares %
Number of

shares %
Number of

shares %

Placees — — — — 533,664,000 80
Other public

shareholders 133,416,000 100 667,080,000 100 133,416,000 20

Total 133,416,000 100 667,080,000 100 667,080,000 100
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Shareholders and public investors should note that the above shareholding changes are for
illustration purposes only and the actual changes in the shareholding structure of the Company
upon completion of the Rights Issue are subject to various factors, including the results of
acceptance of the Rights Shares.

The Public Float Requirement shall be maintained by the Company at all times, and the
Company will take all appropriate steps to ensure that sufficient public float shall be at all
times in compliance with Rule 8.08 of the Listing Rules.

FUND RAISING EXERCISE OF THE COMPANY IN THE PAST 12 MONTHS

Date of
announcements

Description of
fund-raising
activity

Net proceeds
raised

Intended use
of proceeds

Actual use of
proceeds up
to the Latest
Practicable Date

19 April 2024 and
30 April 2024

Placing of
192,880,000
placing shares
under general
mandate at the
placing price
of HK$0.097
per placing
share

Approximately
HK$18.52
million

For investment in
infrastructure
of the logistic
business

Approximately
HK$10.8
million has
been paid in
October and
November
2024 to acquire
the land use
right of a land
situated at
Jiangxi
Province, the
PRC. The
remaining net
proceeds will
be applied as
intended.

Save as disclosed above, the Company did not conduct any equity fund raising activities
during the 12 months immediately preceding the Latest Practicable Date.

CLOSURE OF REGISTER OF MEMBERS

Closure of Register of Members for EGM

The register of members of the Company will be closed from Tuesday, 18 March 2025 to
Monday, 24 March 2025 (both dates inclusive) for the purpose of determining the identity of
the Shareholders entitled to attend and vote at the EGM. No transfer of Shares will be
registered during the above book closure period.
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Closure of register of members of Rights Issue

The register of members of the Company will be closed from Friday, 28 March 2025 to
Monday, 7 April 2025 (both dates inclusive) for the purpose of determining entitlements to the
Rights Issue. During this period, no transfer of Shares will be registered.

INFORMATION ON THE GROUP

The Company is an investment holding company and together with its subsidiaries are
principally engaged in the provision of transportation, warehousing, in-plant logistics and
customisation services.

REASONS FOR THE RIGHTS ISSUE AND THE USE OF PROCEEDS

Assuming that there is no change in the number of issued Shares on or before the Record
Date and all Rights Shares to be issued under the Rights Issue have been taken up in full, it is
expected that the maximum gross proceeds and net proceeds from the Rights Issue will be
approximately HK$69.4 million and approximately HK$67.6 million respectively. The
Company intends to use the net proceeds from the Rights Issue in the following manner:

(i) approximately HK$27.6 million, representing approximately 40.8% of the net
proceeds, will be used for the Group’s general working capital including employee
benefits expenses, subcontracting expenses for certain transportation, warehousing
and customisation services; and other expenses (such as professional fees, fleet
operating expenses and outsourced labour costs where appropriate);

(ii) approximately HK$20.0 million, representing approximately 29.6% of the net
proceeds, will be used for the Group’s newly developed goat milk product business
in Inner Mongolia Autonomous Region. The Group currently intends to apply such
amount of net proceeds in the following manner: (a) approximately HK$1.2 million
on strengthening research and development capabilities such as purchasing
equipment and/or retaining talents to develop goat milk products; (b) approximately
HK$6.0 million on exploring and developing marketing channels for sales of goat
milk products; and (c) approximately HK$12.8 million on sourcing goat milk for
processing by subcontractors to goat milk powder. Development of goat milk product
business is a strategic move for the Group to the health sector for business
diversification, having considered that health awareness is the market trend. Goat
milk is gradually gaining more favor among consumers due to its low allergenicity
and high nutritional value; and the middle-aged and elderly groups have become the
driving force for the growth of the goat milk powder market. The Group currently
intends to commence sales of goat milk powder in the first quarter of year 2025; and

(iii) approximately HK$20.0 million, representing approximately 29.6% of the net
proceeds, will be used for building warehouse(s) and/or other logistic related
facilities in the traditional Chinese medicine (TCM) logistics industry park in
Jiangxi, PRC aiming to provide quality warehousing and logistic services to
customers for TCM products.

LETTER FROM THE BOARD

– 23 –



In the event that there is an under-subscription of the Rights Issue, the net proceeds of the
Rights Issue will be utilised in proportion to the above uses.

Despite the Group maintained a cash and cash equivalent of approximately RMB82.8
million as at 30 June 2024, the Directors consider that the Company has the funding needs to
enhance its working capital and to facilitate its business development in view of the following:

(i) the historical weak operating cashflow position. The Group recorded net cash used in
operating activities of approximately RMB33.8 million for the year ended 31
December 2023 and net cash used in operating activities of approximately RMB25.7
million for the six months ended 30 June 2024;

(ii) the Group acquired a land use right in October 2024 for establishment of a TCM
logistic industry park to serve other business sectors of the Group, including TCM
warehousing, distribution, healthcare and wellness. Besides, the Group has newly
developed the goat milk product business since end of year 2024 for business
diversification. Both the development of the TCM logistic industry park (such as
TCM warehousing and/or other logistic facilities) and the goat milk product business
are at early stage and will require additional funding; and

(iii) the existing logistic business is labour intensive and incurs large amount of employee
benefits expenses and sub-contracting expenses to cope with business growth.
Employee benefits expenses and sub-contracting expenses of the Group in total
amounted to approximately RMB100.5 million for the year ended 31 December 2023
and approximately RMB84.9 million for the six months ended 30 June 2024. The
Directors believe that it is in the interest of the Company to maintain sufficient funds
for at least 12 months of operations to achieve a healthy cashflow and reserve funds
when market opportunities arise.

The Directors considered different types of fund-raising alternatives available to the
Group including but not limited to debt financing and other equity fund raising such as
placement of shares.

Compared with other fund-raising alternatives, the Rights Issue will provide each and
every Qualifying Shareholders with the opportunity to participate in the future development of
the Group without material dilution of their interest in the Company. On the other hand, the
Rights Issue also allows the Qualifying Shareholders the flexibility to sell off some or all of
their rights entitlements in the open market (subject to the market demand) and realise the cash
value therefrom. The Rights Issue represents a good opportunity to raise additional funds
through the equity market and will enhance the Group’s financial strength without the ongoing
burden of interest expenses, and also offer all Qualifying Shareholders the opportunity to
maintain their pro rata shareholding interests in the Company.

Based on the above, the Directors consider that raising capital through the Rights Issue is
fair and reasonable and in the interests of the Company and the Shareholders as a whole.
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LISTING RULES IMPLICATIONS

In accordance with Rule 7.19A(1) of the Listing Rules, as the Rights Issue will increase
the total number of issued Shares by more than 50% within 12 months period immediately
preceding the Latest Practicable Date, the Rights Issue is subject to the approval of the
Shareholders at the EGM by way of poll. Pursuant to Rule 7.27A of the Listing Rules, the
Rights Issue must be made conditional on approval by the Shareholders in general meeting by
a resolution on which any controlling shareholders and their associates or, where there are no
controlling shareholders, the Directors (excluding independent non-executive Directors) and
the chief executive of the Company and their respective associates shall abstain from voting in
favour of resolution(s) relating to the Rights Issue at the EGM.

As at the Latest Practicable Date, the Company does not have any controlling shareholder.
None of the Directors and the chief executive of the Company and their respective associates
holds any Shares. Accordingly, no Shareholder shall abstain from voting in favour of the
proposed resolution approving the Rights Issue at the EGM and no Director shall abstain from
voting in favour of the Rights Issue at the meeting of the Board.

The Rights Issue is in compliance with the theoretical dilution limit under Rule 7.27B of
the Listing Rules.

EGM

A notice convening the EGM is set out on pages EGM-1 to EGM-2 of this circular.

A form of proxy for use at the EGM is also enclosed herewith. Whether or not you are
able to attend the EGM in person, you are requested to complete and return the enclosed form
of proxy in accordance with the instructions printed thereon as soon as possible, but in any
event not later than 48 hours before the time of the meeting or any adjournment thereof (as the
case may be) to the office of the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong or
via the designated website (https://evoting.vistra.com) by using the username and password
provided on the notification letter sent by the Company. The completion and return of the form
of proxy will not preclude you from subsequently attending. and voting in person at the EGM
or any adjournment thereof should you so wish.

VOTING AT EGM

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. The Company will announce the results of the poll in the manner prescribed
under Rule 13.39(5) of the Listing Rules.
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RECOMMENDATION

The Directors consider that the Rights Issue are in the best interests of the Company and
the Shareholders as a whole and recommend the Shareholders to vote in favour of the
resolution to be proposed at the EGM.

Your attention is drawn to the letter from the Independent Board Committee set out on
pages IBC-1 to IBC-2 of this circular and the letter of advice from the Independent Financial
Adviser to the Independent Board Committee and the Independent Shareholders set out on
pages IFA-1 to IFA-22 of this circular in connection with the Rights Issue and the transactions
contemplated thereunder and the principal factors and reasons considered by the Independent
Financial Adviser in arriving at such advice.

The Independent Board Committee, having taken into account the advice of the
Independent Financial Adviser, considers that the Rights Issue and the transactions
contemplated thereunder are fair and reasonable so far as the Independent Shareholders are
concerned and on normal commercial terms or better and in the ordinary and usual course of
business of the Company and in the interests of the Company and the Shareholders as a whole.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

Yours faithfully,
On behalf of the Board

Yues International Holdings Group Limited
Le Kang
Chairman
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(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1529)

Yues International Holdings Group Limited
樂氏國際控股集團有限公司

7 March 2025

To the Independent Shareholders

Dear Sir or Madam,

PROPOSED RIGHTS ISSUE ON THE BASIS OF
FOUR (4) RIGHTS SHARES

FOR EVERY ONE (1) SHARE HELD ON THE RECORD DATE ON
A NON-UNDERWRITTEN BASIS

We refer to the circular issued by Yues International Holdings Group Limited to its
shareholders dated Friday, 7 March 2025 of which this letter forms part (the ‘‘Circular’’).
Capitalised terms used in this letter shall have the same meanings as defined in the Circular
unless the context otherwise requires.

We have been appointed by the Board as members to form the Independent Board
Committee and to advise you the Rights Issue, the Placing Agreement and the transactions
contemplated thereunder, whether such terms are normal commercial terms, fair and reasonable
and in the interests of the Company and the Shareholders as a whole and how to vote on the
resolution at the EGM approving the Rights Issue, the Placing Agreement and the transactions
contemplated thereunder.

The Independent Financial Adviser has been appointed as the Independent Financial
Adviser to advise the Independent Board Committee and the Independent Shareholders as to
whether the Rights Issue, the Placing Agreement and the transactions contemplated thereunder
are normal commercial terms, fair and reasonable so far as the Independent Shareholders are
concerned, whether such terms are in the interests of the Company and the Shareholders as a
whole. Details of its advice, together with the principal factors taken into consideration in
arriving at such advice, are set out on pages IFA-I to IFA-22 of the Circular.

We wish to draw your attention to the letter from the Board set out on pages 7 to 26 of
the Circular and the additional information set out in the appendices of the Circular.
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Having taken into account (i) the terms and conditions of the Rights Issue, the Placing
Agreement and the transactions contemplated thereunder; and (ii) the advice and
recommendations of the Independent Financial Adviser as set out from pages IFA-I to IFA-22
of the Circular, we are of the opinion that the Rights Issue, the Placing Agreement and the
transactions contemplated thereunder are on normal commercial terms, fair and reasonable so
far as the Independent Shareholders are concerned, and in the interests of the Company and the
Shareholders as a whole. Accordingly, we recommend the Independent Shareholders to vote in
favour of the resolution to be proposed at the EGM to approve the Rights Issue, the Placing
Agreement and the transactions contemplated thereunder.

Yours faithfully,

For and on behalf of
the Independent Board Committee

Yues International Holdings Group Limited

Mr. Lau Wai Piu
Patrick

Dr. Wang Yi Mr. Chan Koon
Yung

Mr. Zhang Yao

Independent Non-
executive Director

Independent Non-
executive Director

Independent Non-
executive Director

Independent Non-
executive Director
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Set out below is the text of a letter received from Mango Financial Limited, the
Independent Financial Adviser to the Independent Board Committee and the Independent
Shareholders in respect of the Rights Issue for the purpose of inclusion in this circular.

7 March 2025

To the Independent Board Committee and the Independent Shareholders

Dear Sir/Madam,

PROPOSED RIGHTS ISSUE ON THE BASIS OF
FOUR (4) RIGHTS SHARES

FOR EVERY ONE (1) SHARE HELD ON THE RECORD DATE ON
A NON-UNDERWRITTEN BASIS

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 Rights Issue,
details of which are set out in the letter from the Board (the ‘‘Letter from the Board’’)
contained in the circular dated 7 March 2025 issued by the Company to the Shareholders (the
‘‘Circular’’), of which this letter forms part. Terms used in this letter shall have the same
meanings as defined in the Circular unless the context requires otherwise.

On 14 February 2025 (after trading hours), the Company announced its proposal to
implement the Rights Issue on the basis of four (4) Rights Shares for every one (1) existing
Share held on the Record Date at the Subscription Price of HK$0.13 per Rights Share, to raise
gross proceeds of approximately HK$69.4 million by issuing 533,664,000 Rights Shares to the
Qualifying Shareholders.

With reference to the Letter from the Board, as the Rights Issue will increase the issued
share capital of the Company by more than 50%, under Rules 7.19A and 7.27A of the Listing
Rules, the Rights Issue is subject to approval of the Independent Shareholders at the EGM by
way of poll.

The Independent Board Committee comprising all the independent non-executive
Directors, namely Mr. Lau Wai Piu Patrick, Dr. Wang Yi, Mr. Chan Koon Yung, and Mr.
Zhang Yao, has been established to advise the Independent Shareholders in respect of the
Rights Issue, the Placing Agreement, and the transaction contemplated thereunder, on whether
the terms are fair and reasonable and in the interests of the Company and the Shareholders as a
whole, and to advise the Independent Shareholders on how to vote at the EGM, after taking
into account the recommendations of the Independent Financial Adviser. We, Mango Financial
Limited, have been appointed as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in this respect.
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INDEPENDENCE

As at the Latest Practicable Date, we did not have any relationships or interests with the
Company or any other parties that could reasonably be regarded as relevant to our
independence. In the last two years prior to the Latest Practicable Date, there was no
engagement between the Company and us. Apart from normal professional fees paid or payable
to us in connection with this appointment as the Independent Financial Adviser, no
arrangement exists whereby we had received or will receive any fees or benefits from the
Company. Accordingly, we consider that we are eligible to give independent advice in respect
of the Rights Issue, the Placing Agreement, and the transactions contemplated thereunder.

BASIS OF OUR OPINION

In formulating our opinion and recommendations to the Independent Board Committee
and the Independent Shareholders, we have relied on the information, facts and representations
contained or referred to in the Circular and the information, opinions and representations
provided or expressed to us by the Directors and/or the management of the Company (the
‘‘Management’’). We have assumed that all the information, facts and representations
contained or referred to in the Circular, and all the information, opinions and representations
provided or expressed by the Directors and/or the Management, for which they are solely
responsible, were true, accurate and complete in all material respects at the time when they
were provided and continue to be so as at the Latest Practicable Date and that they may be
relied upon in formulating our opinion. We have also assumed that all such opinions and
statements of intention or belief expressed by the Directors and/or the Management and those
as set out or referred to in the Circular were reasonably made after due and careful enquiries.

The Directors have confirmed to us that no material facts have been withheld or omitted
from the information provided, representations made or opinions expressed. We have no reason
to suspect that any relevant information has been withheld or omitted, nor are we aware of any
facts or circumstances which would render the information provided, representations made or
opinions expressed to us untrue, inaccurate or misleading. We consider that we have been
provided with, and have reviewed, sufficient information currently available, and that we have
performed all the necessary steps to enable us to reach an informed view and to justify our
reliance on the information provided so as to provide a reasonable basis for our opinion. We
have not, however, carried out any independent verification of the information provided,
representations made or opinion expressed by the Directors and/or the Management, nor have
we conducted any form of in-depth investigation into the businesses, affairs, operations,
financial position or future prospects of the Group. Our opinion is necessarily based on the
financial, economic, market and other conditions in effect, and the information made available
to us, as at the Latest Practicable Date.

The Circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
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the Circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or the
Circular misleading.

This letter is issued for the information of the Independent Board Committee and the
Independent Shareholders solely in connection with their consideration of the Rights Issue.
Except for its inclusion in the Circular, this letter is not to be quoted or referred to, in whole or
in part, nor shall this letter be used for any other purposes without our prior written consent.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Rights Issue, we have taken into consideration
the following principal factors and reasons:

Information on the Group

With reference to the Letter from the Board, the Company is an investment holding
company and together with its subsidiaries are principally engaged in the provision of
transportation, warehousing, in-plant logistics and customisation services.

Set out below are the selected consolidated financial information of the Group for
the years ended 31 December 2022 (‘‘FY2022’’) and 2023 (‘‘FY2023’’), and the six
months ended 30 June 2023 (‘‘6M2023’’) and 2024 (‘‘6M2024’’) as extracted from the
Company’s annual report for the year ended 31 December 2023 (the ‘‘2023 Annual
Report’’) and the Company’s interim report for the six months ended 30 June 2024 (the
‘‘2024 Interim Report’’):

FY2022 FY2023 6M2023 6M2024
RMB’000 RMB’000 RMB’000 RMB’000
(audited) (audited) (unaudited) (unaudited)

Revenue 179,483 133,881 60,977 94,701
Employee benefits expenses (70,648) (66,744) (31,760) (36,793)
Sub-contracting expenses (57,652) (33,714) (13,058) (48,070)
Other expenses (25,301) (31,714) (28,372) (21,498)
Loss for the year/period (170) (34,163) (10,562) (13,224)

Net cash generated from/
(used in) operating
activities 3,387 (33,818) (6,623) (25,694)
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As at 31 December As at 30 June
2022 2023 2024

RMB’000 RMB’000 RMB’000
(audited) (audited) (unaudited)

Total non-current assets 60,877 80,004 72,253
Total current assets 118,330 202,824 213,625
Cash and cash equivalents 55,530 78,026 82,796
Total non-current liabilities 4,236 36,170 36,581
Total current liabilities 30,963 102,850 103,843
Bank and other borrowings — 52,602 47,772
Net assets 144,008 143,808 145,454

The Group’s revenue in the recent years was mainly generated from its transportation
service, warehousing service, in-plant logistics service and customisation service. For
FY2022, FY2023, 6M2023 and 6M2024, around or over 80% of the Group’s revenue was
contributed by transportation service and in-plant logistics service. The Group recorded a
decline in revenue for FY2023 as compared to FY2022, which was, as disclosed in the
2023 Annual Report, mainly because the overall demand for the Group’s domestic
transportation and international freight forwarding services remained below pre-pandemic
levels due to ongoing uncertainty. For 6M2024, the Group recorded an increase in
revenue as compared to 6M2023. As disclosed in the 2024 Interim Report, such increase
was mainly attributable to the increase in revenue from transportation and warehousing
services for 6M2024 following the acquisition of Zhongshan Haihui Technology Logistics
(Group) Company Limited (‘‘Zhongshan Haihui’’) in the second half of 2023 and
increase in demands from customers.

The Groups major operating cost components include employee benefits expenses,
subcontracting expenses and other expenses (such as short-term lease payments,
outsourced labour costs and other operating expenses). Employee benefits expenses and
subcontracting expenses of the Group for FY2022, FY2023, 6M2023 and 6M2024 were
generally in line with the trend of the Group’s revenue for the corresponding periods. On
the other hand, other expenses of the Group for FY2023 increased as compared to
FY2022 mainly due to the inception of new lease of a warehouse in Guangdong Province
in September 2023. Subsequently, the Group’s other expenses decreased in 6M2024 as
compared to 6M2023 primarily due to the decrease in the operating lease rental of four
warehouses in Guangdong province for 6M2024.

Loss of the Group amounted to approximately RMB0.2 million, RMB34.2 million,
RMB10.6 million and RMB13.2 million for FY2022, FY2023, 6M2023 and 6M2024,
respectively. As disclosed in the 2023 Annual Report, the increase in loss for FY2023 as
compared to FY2022 was mainly as a result of the slump of overall customer demand for
logistic services in Mainland China which negatively impacted the Group’s operating
results in the provision of both domestic transportation and international freight
forwarding agency service. Based on the 2024 Interim Report, the Group continued to
record a loss for 6M2024 primarily due to the slowdown in economic growth in the PRC
with weakening market demand, thereby affecting the business volume of warehousing,
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transportation and logistics industries. Also, insufficient domestic consumption and
declining corporate investment willingness have also had a certain impact on the
warehousing and logistics industry. The Group also faced challenges in the fluctuation of
international oil prices and the rise in domestic energy prices in the first half of 2024
which has directly pressured the logistics transportation industry, and the cost pressures
due to the rising costs of energy and transportation raw materials and intensifying
competition in the labour market.

As at 31 December 2022, 31 December 2023 and 30 June 2024, the Group had cash
and cash equivalents of approximately RMB55.5 million, RMB78.0 million and RMB82.8
million, respectively. As disclosed in the announcement of the Company dated 22 October
2024, the Group acquired land use rights in Jiangxi Province, the PRC at a consideration
of RMB10 million for establishment of a traditional Chinese medicine (‘‘TCM’’) logistic
industry park. The Group recorded net cash used in operating activities of approximately
RMB33.8 million and RMB25.7 million for FY2023 and 6M2024, respectively, which
was generally in line with its operating results for the corresponding periods.

As at 31 December 2022, 31 December 2023 and 30 June 2024, the Group had bank
and other borrowings of nil, RMB52.6 million and RMB47.8 million, respectively, which
were attributable to the borrowings of Zhongshan Haihui acquired by the Group in the
second half of 2023. With reference to the announcement of the Company dated 20
December 2024 and the circular of the Company dated 10 January 2025, the Group has
disposed of its equity interests in Zhongshan Haihui, and Zhongshan Haihui has ceased to
be a subsidiary of the Company upon completion of the disposal.

Reasons for the Rights Issue and use of proceeds

Use of proceeds

Assuming that there is no change in the number of issued Shares on or before the
Record Date and all Rights Shares to be issued under the Rights Issue have been taken up
in full, it is expected that the maximum gross proceeds and net proceeds from the Rights
Issue will be approximately HK$69.4 million and approximately HK$67.6 million,
respectively. The Company intends to use the net proceeds from the Rights Issue in the
following manner:

(i) approximately HK$27.6 million, representing approximately 40.8% of the net
proceeds, will be used for the Group’s general working capital including
employee benefits expenses, subcontracting expenses for certain transportation,
warehousing and customisation services; and other expenses (such as
professional fees, fleet operating expenses and outsourced labour costs where
appropriate);

(ii) approximately HK$20.0 million, representing approximately 29.6% of the net
proceeds, will be used for the Group’s newly developed goat milk product
business in Inner Mongolia Autonomous Region. The Group currently intends
to apply such amount of net proceeds in the following manner: (a)
approximately HK$1.2 million on strengthening research and development
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capabilities such as purchasing equipment and/or retaining talents to develop
goat milk products; (b) approximately HK$6.0 million on exploring and
developing marketing channels for sales of goat milk products; and (c)
approximately HK$12.8 million on sourcing goat milk for processing by
subcontractors to goat milk powder. Development of goat milk product business
is a strategic move for the Group to the health sector for business
diversification, having considered that health awareness is the market trend.
Goat milk is gradually gaining more favor among consumers due to its low
allergenicity and high nutritional value; and the middle-aged and elderly groups
have become the driving force for the growth of the goat milk powder market.
The Group currently intends to commence sales of goat milk powder in the first
quarter of year 2025; and

(iii) approximately HK$20.0 million, representing approximately 29.6% of the net
proceeds, will be used for building warehouse(s) and/or other logistic related
facilities in the traditional Chinese medicine (TCM) logistics industry park in
Jiangxi, PRC aiming to provide quality warehousing and logistic services to
customers for TCM products.

In the event that there is an under-subscription of the Rights Issue, the net proceeds
of the Rights Issue will be utilised in proportion to the above uses.

General working capital

The Group intends to apply HK$27.6 million, representing approximately 40.8% of
the net proceeds from the Rights Issue, for the Group’s general working capital including
employee benefits expenses, subcontracting expenses for certain transportation,
warehousing and customisation services, and other expenses. As noted from the 2023
Annual Report and 2024 Interim Report, employee benefits expenses, subcontracting
expenses and other expenses were amongst the largest operating cost components of the
Group for FY2022, FY2023 and 6M2024, which in aggregate amounted to approximately
RMB153.6 million, RMB132.2 million and RMB106.4 million, respectively, representing
approximately 85.6%, 98.7% and 112.3% of the Group’s revenue for the corresponding
periods, and approximately 185.5%, 159.6% and 128.5% of the Group’s cash and cash
equivalents of approximately RMB82.8 million as at 30 June 2024. We also noted that the
Group recorded net cash used in operating activities of approximately RMB33.8 million
and RMB25.7 million for FY2023 and 6M2024, respectively.

As disclosed in the Letter from the Board, the Group’s logistic business is labour
intensive and incurs large amount of employee benefits expenses and sub-contracting
expenses to cope with business growth. The Directors believe that it is in the interest of
the Company to maintain sufficient funds for at least 12 months of operations to achieve a
healthy cashflow and reserve funds when market opportunities arise.

In general, transportation, warehousing and logistics related businesses are closely
tied to economic cycles, making it vulnerable to both positive and negative economic
changes because (i) logistics is directly tied to the movement of goods, which depends on
consumer and industrial demand. During economic downturns, reduced consumer
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spending and lower industrial production decrease the need for logistics services; (ii)
logistics companies generally rely on international trade. Economic slowdowns, trade
disputes or tariffs can disrupt global supply chains, reducing the volume of goods
transported; and (iii) fuel costs are a major cost for logistics companies. Economic
conditions often influence oil prices, which can significantly impact profitability. We
noted that the Group has continued to record losses for FY2022, FY2023 and 6M2024,
which with reference to the 2023 Annual Report and 2024 Interim Report, was primarily
attributable to weakened market demand as a result of economic slowdown, fluctuation of
international oil prices and rising labour costs, etc. Having considered the nature of the
Group’s transportation, warehousing and logistics related businesses, the recent economic
conditions in the PRC, global economic uncertainties and trade frictions, the Group’s
recent operating results, cash balances and cashflows, we concur with the Directors’ view
that it is in the interest of the Company to maintain sufficient funds for at least 12 months
of operations to achieve a healthy cashflow and reserve funds when market opportunities
arise.

Development of goat milk product business

The Group intends to apply approximately HK$20.0 million, representing
approximately 29.6% of the net proceeds from the Rights Issue, for the Group’s newly
developed goat milk product business in Inner Mongolia Autonomous Region. More
specifically, the Group will (i) strengthen research and development capabilities such as
purchasing equipment and/or retaining talents to develop goat milk products; (ii) explore
and develop marketing channels for sales of goat milk products; and (iii) source goat milk
for processing by subcontractors to goat milk powder.

As disclosed in the Letter from the Board, the Group has newly developed the goat
milk product business since end of year 2024 for business diversification. Development of
goat milk product business is a strategic move for the Group to the health sector for
business diversification, having considered that health awareness is the market trend. Goat
milk is gradually gaining more favor among consumers due to its low allergenicity and
high nutritional value; and the middle-aged and elderly groups have become the driving
force for the growth of the goat milk powder market. The Group currently intends to
commence sales of goat milk powder in the first quarter of year 2025.

We noted that the PRC is one of the largest producers and consumers of goat milk
products globally. According to the National Bureau of Statistics, dairy product output of
the PRC reached 29.6 million tons in 2024. The Chinese government’s Rural
Revitalization Strategy emphasizes the development of high-quality dairy products,
including goat milk, to improve rural incomes and food security. The Inner Mongolia’s
local government has also introduced policies to support the dairy industry, including
subsidies for livestock farming, investments in cold chain logistics and technical training
for farmers. Moreover, the Ministry of Agriculture and Rural Affairs of the PRC has
implemented the ‘‘14th Five-Year Plan’’ Dairy Industry Competitiveness Enhancement
Action Plan which encourages the development of specialty dairy products such as goat

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– IFA-7 –



milk, buffalo milk and yak milk, and aims to cultivate a group of domestic dairy brands
that demonstrate and drive industry development, as well as actively fulfill social
responsibilities.

Having considered the foregoing, it is expected that the allocated net proceeds from
the Rights Issue will provide the Group with the necessary fundings to continue with its
development of the goat milk product business which has commenced since the end of
2024 as one of the Group’s steps in achieving business diversification.

Building warehouse(s) and/or other logistic related facilities in the TCM logistics
industry park

The Group intends to apply approximately HK$20.0 million, representing
approximately 29.6% of the net proceeds from the Rights Issue, for building
warehouse(s) and/or other logistic related facilities in the TCM logistics industry park in
Jiangxi, PRC aiming to provide quality warehousing and logistic services to customers for
TCM products.

The Group’s plan to diversify into the Chinese medicine business can be traced back
to 2022 in which the Group raised approximately HK$14.0 million by way of placing of
Shares under general mandate. As disclosed in the relevant announcement of the Company
dated 15 June 2022, in light of the ongoing COVID-19 pandemic which largely
contributed to the Group’s continuous loss-making business performances, the Group has
been undertaking a planning and evaluation process of developing new business
opportunities and diversifying the Group’s revenue streams. Leveraging on the expertise
of the Directors, the Group has intended to participate in the Chinese medicine-related
sectors as part of its upcoming businesses, including but not limited to the storage and
distribution of Chinese medicine products. As further disclosed in the 2024 Interim
Report, the Group will strive to find opportunities in the face of challenges, including but
not limited to participating in Chinese medicine-related businesses such as the storage and
distribution of Chinese medicine products, so as to return Shareholders and to achieve a
sustainable business growth. According to the Letter from the Board, in October 2024, the
Group has commenced the its diversification plan into Chinese medicine-related
businesses by acquiring land use rights in Jiangxi Province, the PRC at a consideration of
RMB10 million for establishment of a TCM logistic industry park aiming to provide
quality warehousing and logistic services to customers for TCM products. As advised by
the Management, following the acquisition of land use rights for establishment of the
TCM logistic industry park, the next stage will be building warehouse(s) and/or other
logistic related facilities in order to commence the relevant business operations, and
accordingly, additional fundings are required.

Having taken into consideration (i) the continued losses of the Group’s
transportation, warehousing and logistics related businesses in the recent years, which are
highly vulnerable to economic slowdown and challenges in terms of fuel costs and labour
costs; (ii) the recent economic conditions in the PRC, as well as global economic
uncertainties and trade frictions; (iii) the Group’s recent operating results, cash balances
and cashflows; and (iv) the current status of the Group’s business diversification plans

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– IFA-8 –



and the related additional funding requirements, it is justifiable for the Group to raise
sufficient funds to strengthen its financial conditions in preparation of business and
economic uncertainties and to further pursue its business diversification plans.

Financing alternatives

With reference to the Letter from the Board and as confirmed by the Directors, the
Directors considered different types of fund-raising alternatives available to the Group
including but not limited to debt financing and other equity fund raising such as
placement of shares.

Compared with other fund-raising alternatives, the Directors consider that the Rights
Issue will provide each and every Qualifying Shareholders with the opportunity to
participate in the future development of the Group without material dilution of their
interest in the Company. On the other hand, the Rights Issue also allows the Qualifying
Shareholders the flexibility to sell off some or all of their rights entitlements in the open
market (subject to the market demand) and realise the cash value therefrom. The Rights
Issue represents a good opportunity to raise additional funds through the equity market
and will enhance the Group’s financial strength without the ongoing burden of interest
expenses, and also offer all Qualifying Shareholders the opportunity to maintain their pro
rata shareholding interests in the Company. Based on the above, the Directors consider
that raising capital through the Rights Issue is fair and reasonable and in the interests of
the Company and the Shareholders as a whole.

We are of the view that the proposed Rights Issue provides certainty and flexibility
for the Shareholders in whether to get the proportionate entitlements with their respective
shareholding, which is fair and reasonable.

Principal terms of the Rights Issue and the Placing Agreement

The Rights Issue

Set out below are the principal terms of the Rights Issue as extracted from the Letter
from the Board:

Basis of Rights Issue : Four (4) Rights Shares for every one (1) Share held
by the Qualifying Shareholders at the close of
business on the Record Date

Subscription Price : HK$0.13 per Rights Share

Number of Shares in
issue as at the Latest
Practicable Date

: 133,416,000 Shares
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Maximum number of
Rights Shares to be
issued under the
Rights Issue (assuming
the Rights Issue is
fully subscribed)

: 533,664,000 Rights Shares (assuming no change in
the number of Shares in issue on or before the
Record Date)

Maximum total number
of issued Shares upon
completion of the
Rights Issue (assuming
the Rights Issue is
fully subscribed)

: 667,080,000 Shares (assuming no change in the
number of Shares in issue on or before the Record
Date and that no new Shares (other than the Rights
Shares) will be allotted and issued on or before
completion of the Rights Issue)

Maximum amount to be
raised before expenses
(assuming the Rights
Issue is fully
subscribed)

: Approximately HK$69.4 million before deducting
of the costs and expenses which the Company will
incur in the Rights Issue

As at the Latest Practicable Date, the Company has no outstanding debt securities,
derivatives, options, warrants, convertible securities or other similar securities which are
convertible or exchangeable into or confer any right to subscribe for Shares. The
Company has no intention to issue or grant any Shares, convertible securities, warrants
and/or options on or before the Record Date.

Further details of the Rights Issue are outlined in the Letter from the Board.

The Placing Agreement

Set out below are the principal terms of the Placing Agreement as extracted from the
Letter from the Board:

Date : 14 February 2025 (after trading hours)

Placing Agent : SBI China Capital Financial Services Limited

Placing fee and expenses : The commission payable to the Placing Agent shall
be HK$100,000 or 1.0% of the actual gross
proceeds from the subscription of the Unsubscribed
Rights Shares actually procured by the Placing
Agent (whichever is higher). The Company shall be
responsible for all costs and expenses reasonably
incurred in connection with or arising out of the
Placing.
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Placing price of the
Unsubscribed Rights
Shares

: The placing price of the Unsubscribed Rights
Shares shall be not less than the Subscription Price.

The final price will be determined based on the
demand for the Unsubscribed Rights Shares and
market conditions at the time of placement.

Placees : The Placing Agent undertakes to use its best
endeavour to procure that (i) the Unsubscribed
Rights Shares shall only be placed to professional
persons, institutional, corporate or individual
investor(s) who and whose respective ultimate
beneficial owner(s) shall be independent third
parties and are not acting in concert with any of
the connected persons of the Company and their
respective associates; (ii) the Placing will not have
any implications under the Takeovers Code and no
Shareholder will be under any obligation to make a
general offer under the Takeovers Code as a result
of the Placing. and (iii) the Company will continue
to comply with the Public Float Requirement upon
completion of the Placing and the Rights Issue.

Ranking of
Unsubscribed Rights
Shares

: The Unsubscribed Rights Shares (when placed,
allotted, issued and fully paid) shall rank pari
passu in all respects among themselves and with
the Shares then in issue.

Placing end date : 4:00 p.m. on Thursday, 8 May 2025 or such other
date as the Company and the Placing Agent may
agree.

Further details of the terms and conditions of the Placing Agreement are outlined in
the Letter from the Board.

As disclosed in the Letter from the Board, the terms of the Placing Agreement
(including the placing commission) were determined after arm’s length negotiation
between the Placing Agent and the Company with reference to the size of the Rights
Issue.

Assessment on the principal terms of the Rights Issue and the Placing Agreement

As disclosed in the Letter from the Board, the Subscription Price of HK$0.13 per
Rights Share represents:

(i) a discount of approximately 7.14% to the closing price of HK$0.14 per Share as
quoted on the Stock Exchange on the Last Trading Day;
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(ii) a discount of approximately 20.25% to the average closing price per Share as
quoted on the Stock Exchange for the last five (5) consecutive trading days up
to and including the Last Trading Day of approximately HK$0.163 per Share;

(iii) a discount of approximately 34.67% to the average closing price per Share as
quoted on the Stock Exchange for the last ten (10) consecutive trading days up
to and including the Last Trading Day of approximately HK$0.199 per Share;

(iv) a discount of approximately 1.52% to the theoretical ex-rights price of
approximately HK$0.132 per Share based on the closing price of HK$0.14 per
Share as quoted on the Stock Exchange on the Last Trading Day;

(v) a discount of approximately 88.68% to the latest published unaudited
consolidated net asset value per Share as at 30 June 2024 of approximately
RMB1.070 or equivalent to approximately HK$1.148 (based on the net asset
value attributable to the owners of the Company as at 30 June 2024 of
approximately RMB142.7 million as disclosed in the interim report of the
Company for the six months ended 30 June 2024 and 133,416,000 Shares (as
adjusted for the share consolidation effective on 8 November 2024) in issue as
at 30 June 2024); and

(vi) a theoretical dilution effect (as defined under Rule 7.27B of the Listing Rules)
of approximately 21.47%, represented by a discount of the theoretical diluted
price of approximately HK$0.139 per Share to the benchmarked price of
approximately HK$0.177 per Share (as defined under Rule 7.27B of the Listing
Rules, taking into account the higher of the closing price on the Last Trading
Day of HK$0.14 per Share and the average of the closing prices of the Shares
as quoted on the Stock Exchange for the five consecutive trading days
preceding the Last Trading Day of approximately HK$0.177 per Share).

As stated in the Letter from the Board, the Subscription Price was determined by the
Company with reference to the recent market prices of the Shares, the current market
conditions, the financial position of the Group and the reasons and benefits of the Rights
Issue as discussed in the section headed ‘‘REASONS FOR THE RIGHTS ISSUE AND
THE USE OF PROCEEDS’’ in the Letter from the Board.
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Share price performance

In order to assess the fairness and reasonableness of the Subscription Price, we
reviewed the daily closing price of the Shares (taking into account the Company’s share
consolidation as disclosed in the Company’s announcement dated 26 September 2024,
which became effective on 8 November 2024) as quoted on the Stock Exchange from 15
February 2024 up to and including the Last Trading Day (the ‘‘Review Period’’), being a
period of approximately one year up to and including the Last Trading Day, which is
commonly adopted for analysis, and the number of trading days during the Review Period
is sufficient for us to perform a thorough analysis on the historical closing prices of
Shares with the Subscription Price. Hence, we consider the duration of the Review Period
is adequate and appropriate. The comparison of daily closing prices of the Shares and the
Subscription Price is illustrated as follows.
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Source: website of the Stock Exchange

During the Review Period, the lowest and highest closing prices of the Shares as
quoted on the Stock Exchange were HK$2.85 (adjusted for share consolidation) recorded
on 12 July 2024 and HK$0.14 recorded on 14 February 2025, respectively.

From the start of the Review Period to early June 2024, the closing price of the
Shares oscillated between HK$1.10 and HK$1.65. Subsequently, the closing price of the
Shares surged and reached its highest of HK$2.85 on 12 July 2024. Thereafter, the closing
price of Shares formed a general downward trend and hit the lowest of HK$0.14 on the
Last Trading Day.
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The Subscription Price of HK$0.13 is below the closing prices of Shares during the
Review Period.

Trading liquidity of the Shares

Set out below are (i) the number of trading days; (ii) average daily trading volume of
the Shares (taking into account the Company’s share consolidation as disclosed in the
Company’s announcement dated 26 September 2024, which became effective on 8
November 2024); and (iii) the percentage of the average daily trading volume of the
Shares to the total number of issued Shares as at the Latest Practicable Date, during the
Review Period.

Month/Period
Number of

trading days

Average daily
trading volume
of the Shares

during the
month/period

Average daily
trading volume
of the Shares

during the
month/period

to the total
number of

issued Shares
as at the Latest

Practicable
Date

(Note)

2024
February (from 15 February) 11 24,091 0.018%
March 20 16,300 0.012%
April 20 43,400 0.033%
May 21 75,476 0.057%
June 19 90,526 0.068%
July 22 149,364 0.112%
August 22 36,818 0.028%
September 19 63,842 0.048%
October 21 159,143 0.119%
November 21 251,524 0.189%
December 20 12,900 0.010%

2025
January 19 30,947 0.023%
February (up to and including
the Last Trading day) 10 146,000 0.109%

Source: website of the Stock Exchange

Note: Based on 133,416,000 issued Shares as at the Latest Practicable Date as disclosed in the Letter
from the Board.

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– IFA-14 –



We noted from the above table that the liquidity of the Shares was generally thin
during the Review Period. The average daily trading volume of the Shares during the
Review Period was below 0.2% of the total number of issued Shares as at the Latest
Practicable Date.

Comparable analysis

As part of our analysis, we also searched for rights issue transactions involving
issuance of ordinary shares, announced by companies listed on the Stock Exchange from
15 November 2024 up to the Last Trading Day (being a period of three months to
generate a reasonable and meaningful number of sample size of 19 Hong Kong listed
companies and include sufficient comparables for analysis), which were not lapsed or
terminated up to the Latest Practicable Date. To the best of our knowledge and as far as
we are aware of, we found 19 rights issue transactions (the ‘‘Comparables’’) which met
the aforesaid criteria and they are exhaustive. Shareholders should note that the
businesses, operations and prospects of the Company are not the same as the subject
companies of the Comparables and we have not conducted any independent verification
with regard to the businesses and operations of such companies. Although the scale,
entitlement and size of fundraising of Rights Issue are not the same as the those of the
Comparables, the Comparables can demonstrate the recent market practices of rights issue
transactions conducted by Hong Kong listed companies.
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As set out in the table above, we noted that:

(a) the discount or premium of the subscription price to the respective last trading
day price of the Comparables ranged from a discount of approximately 49.71%
to a premium of approximately 16.28% (the ‘‘Comparable LTD Range’’), with
the average of discounts being approximately 19.75%. The Subscription Price
represents a discount of approximately 7.14% to the closing price of the Shares
on the Last Trading Day, which is within the Comparable LTD Range and is
above the aforesaid average;

(b) the discount or premium of the subscription price to the respective five-day
average closing price of the Comparables ranged from a discount of
approximately 49.60% to a premium of approximately 19.62% (the
‘‘Comparable 5-day Average Range’’), with the average of discounts being
approximately 20.13%. The Subscription Price represents a discount of
approximately 20.25% to the five-day average closing price of the Shares
including the Last Trading Day, which is within the Comparable 5-day Average
Range and is approximate to the aforesaid average;

(c) the discount or premium of the subscription price to the theoretical ex-rights
price of the Comparables ranged from a discount of approximately 33.08% to a
premium of approximately 11.11% (the ‘‘Comparable TERP Range’‘), with
the average of discounts being approximately 9.94%. The Subscription Price
represents a discount of approximately 1.52% to the theoretical ex-rights price
per Share on the Last Trading Day which is within the Comparable TERP
Range and represents a lower discount than the aforesaid average;

(d) the discount or premium of the subscription price over or to the net asset value
per share of the Comparables ranged from a discount of approximately 93.55%
to a premium of approximately 96.10% (the ‘‘Comparable NAV Range’’), with
the average of discounts being approximately 61.30%. The Subscription Price
represents a discount of approximately 88.68% to the net asset value per Share
which is within the Comparable NAV Range;

(e) the theoretical dilution effect of the Comparables ranged from 0.43% to
approximately 24.90% (the ‘‘Comparable Dilution Range’’), with an average
dilution effects of approximately 14.93%. The theoretical dilution effect of the
Rights Issue of approximately 21.47% falls within the Comparable Dilution
Range. In any case, as the theoretical dilution effect of the Rights Issue is
below 25%, it is in compliance with Rule 7.27B of the Listing Rules;

(f) it is noted from the Letter from the Board that the Qualifying Shareholders will
not be entitled to subscribe for any Rights Shares in excess of their respective
entitlements. Based on our analysis on the Comparables, we noted that 13 out of
19 Comparables, did not offer excess application as part of the rights issue. On
this basis, we considered the absence of excess application to be common
market practice. Furthermore, the Rights Issue will give the Qualifying
Shareholders an equal and fair opportunity to maintain their respective pro rata

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– IFA-19 –



shareholding interests in the Company, for the Qualifying Shareholders who
accept their respective entitlements under the Rights Issue in full, they would be
able to maintain their respective existing shareholdings in the Company after
completion of the Rights Issue. As such, we considered that the absence of
excess application arrangement to be acceptable as far as the Independent
Shareholders are concerned;

(g) Under the Compensatory Arrangements, the Company entered into the Placing
Agreement with the Placing Agent to procure Placees, on a best effort basis, to
subscribe for the Placing Shares during the Placing period. The placing
commission of the Comparables, where applicable, ranged from (i) 1% to 3%,
with an average of approximately 2.1%; or where applicable (ii) a fixed fee of
HK$100,000 to HK$300,000. Pursuant to the terms of the Placing Agreement,
the Placing commission is HK$100,000 or 1% of the gross proceeds from the
subscription of the Unsubscribed Rights Shares actually procured by the Placing
Agent (whichever is higher), which falls on the low end of the aforesaid range
of the Comparables; and

(h) the Rights Issue is on a non-underwritten basis, which is considered to be in
line with market practice, given that 17 out of 19 Comparables were also
conducted on a non-underwritten basis.

In view of (i) the Subscription Price represents a discount of approximately 7.14% to
the closing price of the Shares on the Last Trading Day, which is within the Comparable
LTD Range and is above the average of the Comparables; (ii) the Subscription Price
represents a discount of approximately 20.25% to the five-day average closing price of
the Shares including the Last Trading Day, which is within the Comparable 5-day
Average Range and is approximate to the average of the Comparables; (iii) the discount
of the Subscription Price to the theoretical ex-rights price per Share on the Last Trading
Day of 1.52% is within the Comparable TERP Range and such discount is lower than the
corresponding average of the Comparables; (iv) the Subscription Price represents a
discount of approximately of 88.68% to the net asset value of the Company per Share as
at 30 June 2024, which is within the Comparable NAV Range; (v) the theoretical dilution
effect of the Rights Issue falls within the Comparable Dilution Range and below 25%
which is in compliance with Rule 7.27B of the Listing Rules; (vi) our analysis on the
placing commission under the Placing Agreement falls on the low end of the range of the
Comparables; and (vii) the Subscription Price is available to all Qualifying Shareholders,
we consider that the principal terms of the Rights Issue (including the Subscription Price
and the Placing commission) to be fair and reasonable to the Shareholders and in the
interests of the Company and the Shareholders as a whole.
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Possible financial effects of the Rights Issue

According to the unaudited pro forma financial information of the Group as set out
in Appendix II to the Circular, assuming the completion of the Rights Issue had been
completed and subscribed in full on 30 June 2024, the unaudited consolidated net tangible
assets of the Group attributable to the owners of the Company would have increased from
approximately RMB140.8 million to an unaudited pro forma adjusted consolidated net
tangible assets of the Group attributable to the owners of the Company of approximately
RMB203.9 million immediately after the completion of the Rights Issue. It should be
noted that the aforementioned analysis is for illustrative purposes only and does not
purport to represent how the financial position of the Group will be upon completion of
the Rights Issue.

Possible dilution effect to the existing public Shareholders

All Qualifying Shareholders are entitled to subscribe for the Rights Shares in the
same proportion to their existing shareholding in the Company held on the Record Date.
The Rights Issue allows the Qualifying Shareholders an opportunity to subscribe for their
pro-rata Rights Shares for the purpose of maintaining their respective existing
shareholding interests in the Company at discount to the prevailing market prices of the
Shares. As in all other cases of rights issues, dilution of the shareholdings of those
Qualifying Shareholders who do not take up in full their provisional allotments under the
Rights Issue is inevitable. Nonetheless, the Qualifying Shareholders who do not wish to
take up their provisional entitlements under the proposed Rights Issue are able to sell the
nil-paid rights in the market.

With reference to the Letter from the Board, the Rights Issue will result in a
theoretical dilution effect (as defined under Rule 7.27B of the Listing Rules) represented
by a discount of approximately 21.47%, represented by the theoretical diluted price of
approximately HK$0.139 per Share to the benchmarked price of HK$0.177 per Share (as
defined under Rule 7.27B of the Listing Rules, taking into account the higher of the
closing price on the Last Trading Day of HK$0.14 per Share and the average of the
closing prices of the Shares as quoted on the Stock Exchange for the five consecutive
trading days preceding the Last Trading Day of approximately HK$0.177 per Share).

We are aware of the potential dilution effects as just mentioned. Nonetheless, we
consider that the foregoing should be balanced by the following factors:

. Independent Shareholders are offered a chance to express their views on the
terms of the Rights Issue through their votes at the EGM;

. Qualifying Shareholders have their choice of whether to accept the Rights Issue
or not;

. The Rights Issue allows the Qualifying Shareholders an opportunity to
subscribe for their pro-rata Rights Shares for the purpose of maintaining their
respective existing shareholding interests in the Company at discount to the
prevailing market prices of the Shares; and
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. Qualifying Shareholders who do not wish to take up their provisional
entitlements under the proposed Rights Issue are able to sell the nil-paid rights
in the market.

Having considered the above, we consider the potential dilution effects to be
acceptable.

RECOMMENDATION

Taking into consideration the above principal factors and reasons, we are of the view that
the terms of the Rights Issue, the Placing Agreement and the transactions contemplated
thereunder are on normal commercial terms, fair and reasonable so far as the Company and the
Independent Shareholders are concerned, and are in the interests of the Company and the
Shareholders as a whole. Accordingly, we recommend the Independent Shareholders, as well as
the Independent Board Committee to advise the Independent Shareholders, to vote in favour of
the relevant resolution(s) to be proposed at the EGM to approve the Rights Issue, the Placing
Agreement and the transactions contemplated thereunder.

Yours faithfully,
For and on behalf of

Mango Financial Limited
Archie Fong Andrew Lau
President Managing Director

Mr. Archie Fong is a licensed person registered with the Securities and Futures
Commission and a responsible officer of Mango Financial Limited to carry out Type 6
(advising on corporate finance) regulated activity under the Securities and Futures Ordinance
(Chapter 571 of the laws of Hong Kong). He has over 20 years of experience in the accounting
and investment banking industries.

Mr. Andrew Lau is a licensed person registered with the Securities and Futures
Commission and a responsible officer of Mango Financial Limited to carry out Type 6
(advising on corporate finance) regulated activity under the Securities and Futures Ordinance
(Chapter 571 of the laws of Hong Kong). He has over 15 years of experience in the accounting
and investment banking industries.

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– IFA-22 –



1. CONSOLIDATED FINANCIAL INFORMATION OF THE GROUP

Details of (i) the audited consolidated financial information of the Group for the three
years ended 31 December 2021, 2022 and 2023 are disclosed in the following annual reports of
the Company for the years ended 31 December 2021, 2022 and 2023 respectively; and (ii) the
unaudited consolidated interim financial information of the Group for the six months ended 30
June 2024 is disclosed in the following interim report of the Company, which have been
published and are available on the website of the Stock Exchange (www.hkexnews.hk) and the
website of the Company (www.goalrise-china.com).

(i) The annual report of the Company for the year ended 31 December 2021 published
on 26 April 2022 (pages 65 to 170) in relation to the financial information of the
Group for the year of 2021.

Please see below the link to the annual report:

https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0426/2022042600715.pdf

(ii) The annual report of the Company for the year ended 31 December 2022 published
on 27 April 2023 (pages 113 to 226) in relation to the financial information of the
Group for the year of 2022.

Please see below the link to the annual report:

https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0427/2023042703381.pdf

(iii) The annual report of the Company for the year ended 31 December 2023 published
on 29 April 2024 (pages 119 to 258) in relation to the financial information of the
Group for the year of 2023.

Please see below the link to the annual report:

https://www1.hkexnews.hk/listedco/listconews/sehk/2024/0429/2024042902258.pdf

(iv) The interim report of the Company for the six months ended 30 June 2024 published
on 17 September 2024 (pages 4 to 27) in relation to the financial information of the
Group for the corresponding period.

Please see below the link to the interim report:

https://www1.hkexnews.hk/listedco/listconews/sehk/2024/0917/2024091700356.pdf

2. WORKING CAPITAL STATEMENT

The Directors are of the opinion that, taking into account the financial resources available
to the Group and taking into account the estimated net proceeds from the Rights Issue, the
Group will have sufficient working capital for its present requirements, and for at least twelve
months from the date of this circular.

The Company has obtained the relevant confirmations as required under rule 14.66(12) of
the Listing Rules.
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3. INDEBTEDNESS STATEMENT

As at the close of business on 31 January 2025, being the latest practicable date for the
purpose of this indebtedness statement prior to the printing of this circular, the Group has
certain lease contracts for leased properties. As at 31 January 2025, the Group recognised
aggregate lease liabilities of approximately RMB11,523,000 under HKFRS 16 ‘‘Leases’’ in
respect of non-cancellable lease contracts.

Save as aforesaid or as otherwise disclosed herein, and apart from intra-group liabilities
and normal trade and other payables in the normal course of business, as at the close of
business on 31 January 2025, the Group did not have other securities authorised or created but
unissued, issued and outstanding or agreed to be issued, bank overdrafts, loans or other similar
indebtedness, liabilities under acceptances (other than normal trade bills) or acceptance credits,
debentures, mortgages, charges, hire purchase or finance lease commitments, guarantees or
other material contingent liabilities.

The Directors confirmed that there has been no material adverse change in the
indebtedness and contingent liabilities of the Group since 31 January 2025, being the latest
practicable date for determining the Group’s indebtedness up to the date of this circular.

4. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors confirmed that there were no material
adverse changes in the financial or trading position or prospects of the Group since 31
December 2023 (being the date to which the latest published audited consolidated financial
statements of the Group had been made up) up to and including the Latest Practicable Date.

5. FINANCIAL AND TRADING PROSPECTS OF THE GROUP

The financial and operational outlook of the Group remains positive, especially
considering that the transportation and warehousing industry in China is expected to maintain
robust growth trends in 2024 and beyond. This growth is mainly driven by economic recovery,
ongoing innovation, and favorable national policy support. Despite these growth opportunities,
the Group faces multiple challenges, including intensified competition in the logistics industry,
rising operational and labor costs, technological gaps, and a shortage of technical talent. To
address these challenges, the Group will focus on several key strategies, including enhancing
the competitiveness of its logistics core business through more emphasis on operational
excellence, particularly in the fields of automation and artificial intelligence, to close
technological gaps. These investments will facilitate a transition to more efficient and
intelligent logistics solutions.
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By integrating internal resources and leveraging the business network of the Group’s
chairman, who has extensive experience in traditional Chinese medicine, the Group also plans
to provide warehousing and logistics services for traditional Chinese medicine products in
Fuzhou City of Jiangxi Province of China. Fuzhou’s traditional Chinese medicine industry has
a rich resource base, profound cultural heritage and spectacular natural conditions. Coupled
with a series of supportive policies from the mainland Chinese government for the
development of the traditional Chinese medicine industry, this has generated substantial
logistics demand for local traditional Chinese medicine products. A wholly-owned subsidiary
of the Group has successfully acquired the land use rights for a logistics warehousing site in
Fuzhou City through public bidding in October 2024, and plans to establish a logistics
industrial park for traditional Chinese medicine, including warehouses and/or other logistics-
related facilities. The first phase will focus on constructing two pharmaceutical warehouses to
enhance the quality of warehousing services for traditional Chinese medicine products, while
also serving the Group’s other businesses, including warehousing and distribution of traditional
and general pharmaceuticals, as well as healthcare services, to explore broader markets.

In addition to existing businesses, the Group has been actively seeking diversified
investment projects to mitigate risks. Since the second half of 2024, the Group has commenced
developing its goat milk processing and sales project in Inner Mongolia. According to data
from the National Bureau of Statistic(s) (https://data.stats.gov.cn/easyquery.htm?
cn=A01&zb=A020908&sj=202501), the production of dairy products in 2024 reached 29.6
million tons. The market for goat milk powder in China continues to grow rapidly and is
expected to reach RMB16.71 billion in 2024 with projections to exceed RMB35 billion by
2028. This forecast indicates a broad future outlook and significant business opportunities in
the goat milk market. In terms of competition, the concentration of China’s dairy industry is
gradually increasing; however, the goat milk segment is still in its infancy with no oligopoly
present.

As market education deepens and consumers pursue healthier options, goat milk is
gradually becoming more popular. Despite declining birth rates, the low allergenic properties
and nutritional value of goat milk continue to attract a large number of emerging consumers,
particularly among the middle-aged and elderly population, who have become the main drivers
of growth in the goat milk powder market due to the rise of the silver economy.

Based on the above, the Group intends to leverage its regional advantages in the domestic
market and strategically invest in the goat milk division through a locally established
subsidiary. Initial efforts will focus on strengthening research and development and expanding
marketing channels, primarily through technology licensing and contract processing to achieve
rapid product launches.

Supported by an optimistic industry outlook, strategic technological investments, and a
focus on innovation, the Group is well-positioned to achieve stable financial growth. As it
continues to provide high-quality services and expand into other business areas, the Group
expects to maintain a competitive advantage in the ever-changing logistics environment and
achieve sustainable business development.

APPENDIX I FINANCIAL INFORMATION OF THE GROUP

– I-3 –



A. UNAUDITED PRO FORMA STATEMENT OF ADJUSTED CONSOLIDATED NET
TANGIBLE ASSETS OF THE GROUP

The following is the unaudited pro forma statement of adjusted consolidated net tangible
assets of the Company and its subsidiaries (collectively referred to as the ‘‘Group’’)
attributable to owners of the Company (the ‘‘Unaudited Pro Forma Financial Information’’)
which has been prepared by the directors of the Company (the ‘‘Directors’’) in accordance
with rule 4.29 of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the ‘‘Listing Rules’’) and with reference to Accounting Guideline 7
‘‘Preparation of Pro Forma Financial Information for Inclusion in Investment Circulars’’ issued
by the Hong Kong Institute of Certified Public Accountants to illustrate the effect of the
proposed rights issue on the basis of four (4) rights shares for every one (1) share held on the
record date on a non-underwritten basis (the ‘‘proposed rights issue’’) on the unaudited
consolidated net tangible assets of the Group attributable to owners of the Company as if the
proposed rights issue had taken place on 30 June 2024.

The Unaudited Pro Forma Financial Information has been prepared by the Directors for
illustrative purposes only, and because of its hypothetical nature, it may not give a true picture
of the consolidated net tangible assets of the Group attributable to owners of the Company had
the proposed rights issue been completed as at 30 June 2024 or at any future date.

The Unaudited Pro Forma Financial Information is prepared based on the unaudited
consolidated net tangible assets of the Group attributable to owners of the Company as at 30
June 2024, as extracted from the published interim report of the Group for the six months
ended 30 June 2024, after incorporating the unaudited pro forma adjustments described in the
accompanying notes.

APPENDIX II UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE GROUP

– II-1 –



Unaudited
consolidated net

tangible assets of the
Group attributable to

owners of the
Company as at
30 June 2024

Unaudited estimated
net proceeds from

the proposed
rights issue

Unaudited pro forma
adjusted consolidated
net tangible assets of

the Group attributable
to owners of the
Company as at
30 June 2024

(Note 1) (Note 3) (Note 4)
RMB’000 RMB’000 RMB’000

140,776 63,171 203,947

Unaudited consolidated net
tangible assets of the
Group per existing share as
at 30 June 2024
immediately before
completion of the proposed
rights issue (Note 5) RMB1.055

Unaudited pro forma adjusted
consolidated net tangible
assets of the Group per
adjusted share immediately
after completion of the
proposed rights issue
(Note 6) RMB0.306

Notes:

1. The unaudited consolidated net tangible assets of the Group attributable to owners of the Company as at
30 June 2024 is extracted from the unaudited consolidated net assets of the Group attributable to owners
of the Company as at 30 June 2024 of approximately RMB142,738,000 as adjusted by exclusion of
goodwill and intangible assets of approximately RMB1,962,000 as shown in the interim report of the
Group for the six months ended 30 June 2024.

2. The number of existing shares have been retrospectively adjusted from 1,334,160,000 into 133,416,000,
as a result of the shares consolidation which became effective on 8 November 2024 by which every ten
issued shares of HK$0.01 each were consolidated into one consolidated share of HK$0.10 each (the
‘‘Share Consolidation’’).

3. The estimated gross proceeds from the proposed rights issue of approximately HK$69,376,000 are based
on 533,664,000 Rights Shares at the Subscription Price of HK$0.13 per Rights Share. The estimated net
proceeds from the proposed rights issue after deducting all necessary estimated expenses of
approximately HK$1,786,000 which are directly attributable to the proposed rights issue are
approximately HK$67,590,000 (equivalent to RMB63,171,000). The exchange rate (RMB/HKD:
1.06995) used was made reference to the exchange rate table issued by the Hong Kong Monetary
Authority.
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4. The unaudited pro forma adjusted consolidated net tangible assets of the Group attributable to owners
of the Company after the completion of the proposed rights issue represents the unaudited consolidated
net tangible assets of the Group attributable to owners of the Company as at 30 June 2024 plus the
estimated net proceeds from the proposed rights issue as set out in note 3 above, as appropriate.

5. The unaudited consolidated net tangible assets per existing shares before completion of the proposed
rights issue is determined based on the amount as disclosed in note 1 above, divided by 133,416,000
existing shares immediately before completion of the proposed rights issue, assuming the Share
Consolidation has become effective on 30 June 2024.

6. The unaudited pro forma adjusted consolidated net tangible assets per adjusted share immediately after
completion of the proposed rights issue is determined based on the amount as disclosed in note 4 above,
divided by 667,080,000 adjusted shares assuming that the Share Consolidation and proposed rights issue
had been completed on 30 June 2024.

7. No adjustment has been made to the unaudited pro forma adjusted consolidated net tangible assets of
the Group to reflect any trading results or other transactions of the Group entered into subsequent to 30
June 2024.
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B. ACCOUNTANTS’ REPORT ON UNAUDITED PRO FORMA FINANCIAL
INFORMATION OF THE GROUP

The following is text of a report, prepared for the sole purpose of inclusion in this
circular, received from the independent reporting accountants of the Company, Baker Tilly
Hong Kong Limited, Certified Public Accountants, Hong Kong, in respect of the unaudited pro
forma financial information of the Group as set out in Section A of Appendix II to this
circular.

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE
COMPILATION OF UNAUDITED PRO FORMA FINANCIAL INFORMATION

To The Directors of Yues International Holdings Group Limited

We have completed our assurance engagement to report on the compilation of unaudited
pro forma financial information of Yues International Holdings Group Limited (the
‘‘Company’’) and its subsidiaries (collectively referred to as the ‘‘Group’’) by the directors of
the Company (the ‘‘Directors’’) for illustrative purposes only. The unaudited pro forma
financial information consists of the unaudited pro forma statement of adjusted consolidated
net tangible assets of the Group attributable to owners of the Company as at 30 June 2024 and
related notes (the ‘‘Unaudited Pro Forma Financial Information’’) as set out on pages II-1
to II-3 of the Company’s circular date 7 March 2025, in connection with the proposed rights
issue of the Company (the ‘‘Circular’’). The applicable criteria on the basis of which the
Directors have compiled the Unaudited Pro Forma Financial Information are described on
pages II-1 to II-3 of the Circular.

The Unaudited Pro Forma Financial Information has been compiled by the Directors to
illustrate the impact of the proposed rights issue on the basis of four (4) rights shares for every
one (1) share held on the record date on a non-underwritten basis (the ‘‘proposed rights
issue’’) on the Group’s consolidated net tangible assets attributable to owners of the Company
as at 30 June 2024 as if the proposed rights issue had taken place at 30 June 2024. As part of
this process, information about the Group’s consolidated net tangible assets has been extracted
by the Directors from the Group’s unaudited condensed consolidated financial statements for
the six months ended 30 June 2024, on which an interim report has been published.

Directors’ Responsibility for the Unaudited Pro Forma Financial Information

The Directors are responsible for compiling the Unaudited Pro Forma Financial
Information in accordance with rule 4.29 of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’) and with reference to
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Accounting Guideline 7 ‘‘Preparation of Pro Forma Financial Information for Inclusion in
Investment Circulars’’ (‘‘AG 7’’) issued by the Hong Kong Institute of Certified Public
Accountants (the ‘‘HKICPA’’).

Our Independence and Quality Management

We have complied with the independence and other ethical requirements of the ‘‘Code of
Ethics for Professional Accountants’’ issued by the HKICPA, which is founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and
professional behavior.

Our firm applies Hong Kong Standard on Quality Management 1 ‘‘Quality Management
for Firms that Perform Audits or Reviews of Financial Statements, or Other Assurance or
Related Services Engagements’’ issued by the HKICPA, which requires the firm to design,
implement and operate a system of quality management including policies or procedures
regarding compliance with ethical requirements, professional standards and applicable legal
and regulatory requirements.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion, as required by rule 4.29(7) of the Listing
Rules, on the Unaudited Pro Forma Financial Information and to report our opinion to you. We
do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the Unaudited Pro Forma Financial Information beyond
that owed to those to whom those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3420 ‘‘Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Prospectus’’ issued by the HKICPA. This standard requires
that the reporting accountants plan and perform procedures to obtain reasonable assurance
about whether the Directors have compiled the Unaudited Pro Forma Financial Information in
accordance with rule 4.29 of the Listing Rules and with reference to AG 7 issued by the
HKICPA.

For purposes of this engagement, we are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the Unaudited Pro
Forma Financial Information, nor have we, in the course of this engagement, performed an
audit or review of the financial information used in compiling the Unaudited Pro Forma
Financial Information.

The purpose of Unaudited Pro Forma Financial Information included in an investment
circular is solely to illustrate the impact of a significant event or transaction on the unadjusted
financial information of the Group as if the event had occurred or transaction had been
undertaken at an earlier date selected for purposes of the illustration. Accordingly, we do not
provide any assurance that the actual outcome of the proposed rights issue at 30 June 2024
would have been as presented.
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A reasonable assurance engagement to report on whether the Unaudited Pro Forma
Financial Information has been properly compiled on the basis of the applicable criteria
involves performing procedures to assess whether the applicable criteria used by the Directors
in the compilation of the Unaudited Pro Forma Financial Information provide a reasonable
basis for presenting the significant effects directly attributable to the event or transaction, and
to obtain sufficient appropriate evidence about whether:

. the related pro forma adjustments give appropriate effect to those criteria; and

. the Unaudited Pro Forma Financial Information reflects the proper application of
those adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountants’ judgement, having regard to
the reporting accountants’ understanding of the nature of the Group, the event or transaction in
respect of which the Unaudited Pro Forma Financial Information has been compiled, and other
relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the Unaudited Pro
Forma Financial Information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Opinion

In our opinion:

(a) the Unaudited Pro Forma Financial Information has been properly compiled by the
Directors on the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the Unaudited Pro Forma
Financial Information as disclosed pursuant to rule 4.29(1) of the Listing Rules.

Baker Tilly Hong Kong Limited
Certified Public Accountants

Leung Yun Wa
Practising certificate number P08096

Hong Kong, 7 March 2025
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

2. SHARE CAPITAL

(i) As at the Latest Practicable Date

Authorised: HK$

1,000,000,000 Ordinary Shares of HK$0.10 each 100,000,000

Issued and fully paid:

133,416,000 Ordinary Shares* of HK$0.10 each 13,341,600

* including 0 treasury shares

(ii) immediately following the completion of the Rights Issue (assuming there is no
change in the issued share capital of the Company on or before the Record Date)

Authorised: HK$

1,000,000,000 Ordinary Shares of HK$0.10 each 100,000,000

Issued and fully paid:

133,416,000 Ordinary Shares of HK$0.10 each 13,341,600

533,664,000 Rights Shares of HK$0.10 each to be issued
pursuant to the Rights Issue

53,366,400

667,080,000 Ordinary Shares* of HK$0.10 each to be issued
pursuant to the Rights Issue

66,708,000

* including 0 treasury shares

All the Rights Shares in issue and to be issued rank and will rank pari passu in all
respects with each other including rights to dividends, voting and return of capital. The Rights
Shares in issue and to be issued are or will be listed on Main Board of the Stock Exchange.
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As at the Latest Practicable Date, the Company did not have any other derivatives,
options, warrants, other securities or conversion rights or other similar rights which are
convertible or exchangeable into, any Shares and no capital of any member of the Group was
under option, or agreed conditionally or unconditionally to be put under option. The Company
has no intention to issue or grant any convertible securities, warrants and/or options on or
before the Record Date.

No part of the share capital or any other securities of the Company is listed or dealt in on
any stock exchange other than the Stock Exchange and no application is being made or is
currently proposed or sought for the Shares or any other securities of the Company to be listed
or dealt in on any other stock exchange.

As at the Latest Practicable Date, there was no arrangement under which future dividends
are waived or agreed to be waived.

3. DISCLOSURE OF INTERESTS

Interests of Directors

Mr. Li Jiahao’s interests in 800,000 share options, granted to him pursuant to the
share option scheme of the Company approved at an extraordinary general meeting of the
Company held on 23 November 2023, were canceled on 2 July 2024. As at the Latest
Practicable Date, none of the Directors nor the chief executive of the Company had or
was deemed to have any interests or short positions in the Shares, underlying shares or
debentures of the Company and its associated corporations (within the meaning of Part
XV of the SFO) which were required (a) to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or
short positions which are taken or deemed to have under such provisions of the SFO); or
(b) pursuant to section 352 of Part XV of the SFO, to be entered in the register referred to
therein; or (c) pursuant to the Model Code to be notified to the Company and the Stock
Exchange.

Interests in contract or arrangement

As at the Latest Practicable Date, none of the Directors was materially interested in
any subsisting contract or arrangement entered into by any member of the Group which
was significant in relation to the business of the Group as a whole.

Interests in assets

As at the Latest Practicable Date, none of the Directors or their respective associates
had any interest, direct or indirect, in any assets which had been, since 31 December
2023, being the date to which the latest published audited financial statements of the
Company were made up, acquired or disposed of by or leased to any member of the
Group, or are proposed to be acquired or disposed of by or leased to any member of the
Group.
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Service contracts

As at the Latest Practicable Date, none of the Directors had entered into, or proposed
to enter into, any service contract with the Company or any other member(s) of the Group
(excluding contracts expiring or which may be terminated by the Company within a year
without payment of any compensation (other than statutory compensation)).

Interests in other competing business

As at the Latest Practicable Date, to the best knowledge and belief of the Directors
after having made all reasonable enquiries, none of the Directors and their respective
close associates were considered to have any interests in businesses which competed or
were likely to compete, either directly or indirectly, with the businesses of the Group.

4. LITIGATION

As at the Latest Practicable Date, so far as the Directors are aware, the Group is not
engaged in any litigation or claim of material importance and no litigation or claim of material
importance was known to the Directors to be pending or threatened against any member of the
Group.

5. MATERIAL CONTRACTS

The Group has entered into the following contracts (not being contracts entered into in the
ordinary course of business) within the two years immediately preceding the date of this
circular which is or may be material:

(i) The Placing Agreement;

(ii) The sale and purchase agreement dated 20 December 2024 entered into between
Guangdong Yues International Logistics Co., Ltd.* (廣東樂氏國際物流有限公司), a
wholly-owned subsidiary of the Company (the ‘‘Vendor’’), Mr. Wang Haixi (王海

曦) (‘‘Purchaser I’’), Ms. Guo Chonghui (郭崇慧) (‘‘Ms. Guo’’), and Zhongshan
Haihui Technology Logistics (Group) Co., Ltd.* (中山海慧科企物流(集團)有限公

司) (the ‘‘Target Company’’) in relation to the disposal 60% equity interest in the
Target Company at the consideration of RMB1;

(iii) The loan transfer agreement dated 20 December 2024 entered into between the
Vendor, Guangzhou Fengyou Packaging Products Co., Ltd.* (廣州豐優包裝製品有

限公司) (‘‘Purchaser II’’), and the Target Company pursuant to which, Purchaser II
shall acquire from the Vendor a shareholder’s loan in the principal amount of
RMB7,500,000 and relevant interests at a consideration of RMB7,000,000;

(iv) The termination agreement dated 20 December 2024 entered into between the
Vendor, Purchaser I and the Target Company in relation to the termination of the
2023 Agreements (as defined below) and the put option under the 2023 Agreements
at nil consideration;
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(v) The placing agreement entered by the Company on 19 April 2024 with West Bull
Securities Limited, the placing agent, pursuant to which West Bull Securities
Limited procured not less than six independent placees to subscribe for up to
192,880,000 shares of the Company at the placing price of HK$0.097 per share. The
placing agreement was completed on 30 April 2024. The net proceeds from the
placing (after deduction of the placing commission and other related expenses)
amounted to approximately HK$18.52 million;

(vi) The agreements (the ‘‘2023 Agreements’’) entered between Purchaser I, the Vendor
and the Target Company in respect of the sale and purchase of 60% equity interest in
the Target Company from Purchaser I to the Vendor as well as the put option dated
31 July 2023 and 22 December 2023, details of which are set out in the
announcements of the Company dated 31 July 2023 and 22 December 2023. As
disclosed in the circular of the Company dated 10 January 2025, the Vendor has not
paid any consideration to Purchaser I pursuant to the terms of the 2023 Agreements;
and

(vii) The placing agreement entered by the Company on 12 June 2023 with Grand China
Securities Limited, the placing agent, pursuant to which Grand China Securities
Limited procured not less than six independent placees to subscribe for up to
176,880,000 shares of the Company at the placing price of HK$0.196 per share. The
placing agreement was completed on 7 July 2023. The net proceeds from the placing
(after deduction of the placing commission and other related expenses including,
among others, the professional fees) amounted to approximately HK$34.15 million.

6. EXPERT QUALIFICATION AND CONSENT

The following is the qualification of the expert who has given opinion or advice, which
are contained or referred to in this circular:

Name Qualification

Baker Tilly Hong Kong Limited Certified Public Accountants

Mango Financial Limited a corporation licensed by the SFC to carry
out Type 1 (dealing in securities), Type 4
(advising on securities), Type 6 (advising
on corporate finance) and Type 9 (asset
management) regulated activities under the
SFO

As at the Latest Practicable Date, each of the above experts has given and has not
withdrawn its written consent to the issue of this circular with the inclusion herein of its letters
or reports and the reference to its name in the form and context in which they respectively
appear.
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As at the Latest Practicable Date, none of the experts had any shareholding in any
member of the Group or the right (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, none of the experts had any interest, direct or indirect,
in any assets which had been acquired or disposed of by or leased to any member of the
Group, or which were proposed to be acquired or disposed of by or leased to any member of
the Group since 31 December 2023 (being the date to which the latest published audited
accounts of the Company were made up).

7. EXPENSES

The expenses payable by the Company in connection with the Rights Issue, including
Independent Financial Adviser fees, placing commission, printing, registration, translation,
legal and accounting fees, are estimated to be approximately HK$1.8 million.

8. CORPORATE INFORMATION AND PARTIES INVOLVED IN THE RIGHTS
ISSUE

Board of Directors Executive Directors:
Mr. Le Kang (Chairman)
Mr. Li Zhigang (Chief Executive Officer)
Mr. Li Jiahao
Mr. Du Yingyou
Ms. Liu Ping

Independent non-executive directors:
Mr. Lau Wai Piu Patrick
Dr. Wang Yi
Mr. Chan Koon Yung
Mr. Zhang Yao

Registered office Windward 3
Regatta Office Park
PO Box 1350
Grand Cayman
KY1-1108
Cayman Islands

Headquarters Units 1301 and 1302, 13/F,
Citic Plaza, No. 233,
Tianhe Road North,
Guangzhou, PRC

Principal place of business in
Hong Kong

Office C, 23rd Floor,
Centre Mark II,
305–313 Queen’s Road Central,
Hong Kong
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Authorised representatives Mr. Li Zhigang
Mr. Chan Tsang Mo

Company secretary Mr. Chan Tsang Mo
Mr. Chan Tsang Mo is a fellow member of the Association
of Chartered Certified Accountants and a fellow member of
the Hong Kong Institute of Certified Public Accountants.

Principal share registrar and
transfer office in the
Cayman Islands

Ocorian Trust (Cayman) Limited
Windward 3,
Regatta Office Park
PO Box 1350
Grand Cayman
KY1-1108
Cayman Islands

Hong Kong branch share
registrar and transfer office

Tricor Investor Services Limited
17/F, Far East Finance Centre
16 Harcourt Road
Hong Kong

Principal bankers Industrial and Commercial Bank of China
(Guangzhou Branch)

Nanyang Commercial Bank, Limited

Auditors and reporting
accountants

Baker Tilly Hong Kong Limited
Certified Public Accountants
(Public Interest Entity Auditor registered
in accordance with the Financial Reporting
Council Ordinance)

Legal adviser to the Company
as to Hong Kong laws

DeHeng Law Offices (Hong Kong) LLP
28/F, Henley Building
5 Queen’s Road Central
Hong Kong

Independent Financial Adviser
to the Independent Board
Committee and the
Independent Shareholders

Mango Financial Limited
Units 2305–2306, 23/F
Grand Millennium Plaza
181 Queen’s Road Central
Hong Kong

Placing Agent SBI China Capital Financial Services Limited

The business address of the Directors, the senior management and authorised
representatives is the same as the Company’s principal place of business in Hong Kong
located at Office C, 23rd Floor, Centre Mark II, 305–313 Queen’s Road Central, Hong Kong.
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9. PARTICULARS OF THE DIRECTORS AND SENIOR MANAGEMENT

Executive Directors

Mr. Le Kang was appointed as an executive Director and the chairman of the Board
on 6 December 2021 and 30 December 2021 respectively. He is the chairman of the
nomination committee of the Company (the ‘‘Nomination Committee’’) and a member of
the remuneration committee of the Company (the ‘‘Remuneration Committee’’). He has
over 11 years of experience in marketing and company management, mainly covering
cultural tourism consulting, tourism and wellness, Chinese medicine retailing, health
management, etc. Mr. Le is currently the legal representative and partner of a number of
domestic companies, and has served as the legal representative of Shanghai Leshi Medical
Technology Group Co., Ltd.* (上海樂氏醫藥科技集團有限公司) and Shanghai Leshi
Tourism Development Group Co., Ltd.* (上海樂氏旅遊發展集團有限公司). Since 2020,
he has been the partner of Shanghai Didi Technology Partnership (Limited Partnership)*
(上海帝帝科技合夥企業(有限合夥)), the legal representative of Panjin Liaohu Leqin
Health Care Management Co., Ltd.* (盤錦遼滬樂沁健康養生管理有限公司) and Leshi
Materia Medica (Shanghai) Cosmetics Technology Co., Ltd.* (樂氏本草(上海)化妝品科

技有限公司).

Mr. Le Kang was the leader of the new era of Chinese brands in 2019. He also
served as the secretary-general of the Shanghai International Volunteer Service Station*
(上海國際志願者服務站) of the International Peace Exchange Foundation.

Mr. Li Zhigang was appointed as executive Director on 9 December 2023 and chief
executive officer of the Company on 9 September 2024. He is currently the chief
executive officer, an executive Director and general manager of Suzhou Institute of
Traditional Chinese Medicine Co., Ltd.* (蘇州中藥研究所有限公司) and a director of
Jiangsu Kangda Testing Technology Co., Ltd. Mr. Li Zhigang has served as an external
tutor at Xi’an Jiaotong-Liverpool University since March 2019. Mr. Li Zhigang worked in
various positions at Suzhou Yuanchuang Pharmaceutical Research Co., Ltd.* (蘇州源創藥

物研究有限公司), Suzhou Youseen New Drug Development Co., Ltd.* (蘇州玉森新藥開

發有限公司), and ReneSola Ltd. (now known as Emeren Group Ltd) (NYSE: SOL).

Mr. Li Zhigang passed the National Unified Legal Professional Qualification
Examination* (國家統一法律職業資格考試) of the PRC in April 2021. Mr. Li Zhigang is
a non-practicing member of Shanghai Institute of Certified Public Accountants, a
registered tax agent in the PRC, a certified internal auditor of the Institute of Internal
Auditors and obtained the certification in risk management assurance from the Institute of
Internal Auditors. He obtained a bachelor’s degree in engineering with major in biological
engineering from Wuhan Technical Institute* (武漢工業學院) (now known as Wuhan
Polytechnic University* (武漢輕工大學)) in June 2003, a master’s degree in business
administration from Xi’an Jiaotong University in June 2017 and a master’s degree in laws
with major in civil and commercial law from Renmin University of China in December
2023.
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Mr. Li Jiahao was appointed as an executive Director on 4 August 2021. He is a
member of the Remuneration Committee. He obtained the degree of Bachelor of Arts in
International Trade and Business Communication from University of Portsmouth in 2012.
He joined the operating subsidiary of the Company, namely Guangzhou World-Link
(China) Co. Limited* (廣州中聯環宇現代物流有限公司) (‘‘Guangzhou World-Link’’) as
assistant manager since September 2012. Mr. Li Jiahao was promoted as project manager
of Guangzhou World-Link and assistant general manager of Guangzhou World-Link in
April 2013 and April 2017 respectively. He has been promoted as a deputy general
manager of Guangzhou World-Link since January 2019. Mr. Li Jiahao is mainly
responsible for the business operations of the Group.

Mr. Du Yingyou was appointed as a non-executive Director on 19 October 2022,
and re-designated from a non-executive Director to an executive Director on 19 June
2023. He is currently the general manager of Shanghai Youyi Enterprise Management
Consulting Company Limited* (上海有懿企業管理諮詢有限公司) since December 2017.
Mr. Du Yingyou held the position as senior director and partner of Shanghai Haobo
Investment Company Limited* (上海灝博投資有限公司) from July 2012 to November
2017.

Ms. Liu Ping possesses extensive experience in investment and corporate
management. Ms. Liu Ping is currently the chief executive officer of Shanghai Chengmai
Investment Management Co., Ltd.* (上海誠勱投資管理有限公司), a company principally
engaged in investment management, corporate management, asset management, business
consulting, health consulting, and other related activities. Ms. Liu is responsible for its
operations and overall management.

Independent Non-executive Directors

Mr. Lau Wai Piu Patrick was appointed as an independent non-executive Director
on 28 June 2022. He is the chairman of the Audit Committee and a member of the
Nomination Committee. Mr. Lau has over 20 years of experience in auditing and
accounting. Mr. Lau founded Ascent Corporate Services Limited in December 2018 and
has served as its director since its incorporation. He is currently the company secretary of
Haina Intelligent Equipment International Holdings Limited (stock code: 1645) and
Infinity Logistics and Transport Ventures Limited (stock code: 1442), whose shares are
listed on the Main Board of the Stock Exchange. From December 2020 to January 2022
and July 2019 to August 2022, Mr. Lau was the company secretary of China Health
Technology Group Holding Company Limited (formerly know as China Bozza
Development Holdings Limited) (stock code: 1069) and MOG Digitech Holdings Limited
(formerly known as MOG Holdings Limited) (stock code: 1942) respectively, whose
shares are listed on the Main Board of the Stock Exchange. Mr. Lau was also the
company secretary of Dragon King Group Holdings Limited, a company listed on GEM of
the Stock Exchange (stock code: 8493) for the period from March 2023 to September
2023.
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Mr. Lau obtained his degree of Master of Arts in International Accounting in 2002
and Higher Diploma in Accountancy in 1997, both from City University of Hong Kong.
Mr. Lau is currently a fellow member of the Association of Chartered Certified
Accountants and a fellow member of the Hong Kong Institute of Certified Public
Accountants.

Dr. Wang Yi was appointed as an independent non-executive Director on 17
October 2022. He is the chairman of the Remuneration Committee. He is a professor of
the School of Economics of the Beijing Technology and Business University. He has
completed PhD programme at the School of Economics and Business Administration of
the Beijing Normal University, majoring in educational economy and management, and
has obtained his Doctor of Management in June 2009. His main research areas include
enterprise management, labour economics, educational economics, etc. Dr. Wang has
published more than 50 high-level papers in the Chinese Higher Education Social
Sciences Citation Index journals and has led more than 15 national- and provincial-level
projects such as key projects of the National Social Science Fund.

Dr. Wang is also currently serving as a director of the Youth Branch of the
Commerce Economy Association of China; a director of the China Association of Labour
Economics; a director of the China Disabled Persons’ Federation; a think tank expert of
the National Rural Revitalisation Administration; a think tank expert of the National
Bureau of Statistics of China; etc.

Mr. Chan Koon Yung was appointed as an independent non-executive Director on
19 October 2022. He is the member of each of the Audit Committee, Remuneration
Committee and Nomination Committee. Mr. Chan has more than 34 years of experience in
management, audit, finance, taxation and accounting. He obtained a Diploma in
Accounting from the Hong Kong Baptist University (formerly known as Hong Kong
Baptist College) in 1982 and a Master degree of Business Administration from the
University of Strathclyde in the United Kingdom in 1993. He worked for Tupperware
(China) Company Limited from December 1987 to April 1998 with his last position as a
financial director, and for Herbalife International of Hong Kong Limited from January
1999 to November 2005 as the general manager/director, where the holding companies for
both companies are listed on the New York Stock Exchange. Mr. Chan later joined
Synergy Worldwide (HK) Limited from March 2006 to August 2008 as a general
manager. Besides, he has been working for Poon & Partners CPA Limited since
September 2008 with his current position as a director, and has been the sole proprietor of
his own accounting firm Chan Koon Yung & Co. since March 2013. Mr. Chan was the
chief financial officer of Star Centurium Limited from January 2023 to December 2023.
He is an independent non-executive director in Anxian Yuan China Holdings Limited, a
company listed on the Main Board of the Stock Exchange (stock code: 00922), since June
2014. Mr. Chan is currently a practicing certified public accountant in Hong Kong and is
an associate member of the Hong Kong Institute of Certified Public Accountants.

Mr. Zhang Yao was appointed as an independent non-executive Director on 9
September 2024. He has extensive experience in media and investment sectors. He has
been the chairman of the board of Haitian Film and Television Media (Shanghai) Co.,
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Ltd.* (海天影視傳媒(上海)有限公司) since 2016 and the general manager of Shanghai
Haitian Asset Investment Co., Ltd.* (上海海天資產投資有限公司) since 2006. Mr. Zhang
served as an assistant manager at Shanghai New Huangpu (Group) Co., Ltd.* (上海新黃

浦(集團)有限責任公司) from 2003 to 2006 and a human resources supervisor at Shanghai
Yunpeng Industrial Company* (上海雲鵬實業公司) from 1999 to 2002. Mr. Zhang
obtained his bachelor’s degree of law from China University of Geosciences in July 2007.

* For identification purposes only

10. AUDIT COMMITTEE

As at the Latest Practicable Date, the audit committee of the Board comprises three
independent non-executive Directors, namely Mr. Lau Wai Piu Patrick, Dr. Wang Yi and Mr.
Chan Koon Yung, being the primary duties of the audit committee include the review of the
Group’s financial reporting process and the internal control systems as well as risk
management of the Group.

11. GENERAL

(i) As at the Latest Practicable Date, to the best knowledge of the Directors, there was
no restriction affecting the remittance of profit or repatriation of capital of the
Company into Hong Kong from outside Hong Kong;

(ii) As at the Latest Practicable Date, the Company has no significant exposure to
foreign exchange liabilities;

(iii) As at the Latest Practicable Date, save as disclosed elsewhere in this circular, there
was no material contract for the hire or hire purchase of plant to or by any member
of the Group for a period of over a year which is substantial in relation to the
Group’s business; and

(iv) In the event of any inconsistency, the English texts of this circular shall prevail over
their respective Chinese texts.

12. DOCUMENTS ON DISPLAY

Copies of the following documents will be published on the Company’s website
(www.goalrise-china.com) and the Stock Exchange’s website (www.hkexnews.hk) up to and
including the date which is 14 days from the date of this circular:

(i) The second amended and restated memorandum of association and third amended
and restated articles of association of the Company;

(ii) The annual reports of the Company for the three financial years ended 31 December
2021, 2022 and 2023;

(iii) The interim report of the Company for the six months ended 30 June 2024;
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(iv) the letter from the Independent Board Committee to the Independent Shareholders,
the text of which is set out in the section headed ‘‘Letter from the Independent Board
Committee’’ in this circular;

(v) the letter from the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders, the text of which is set out in the
section headed ‘‘Letter from the Independent Financial Adviser’’ in this circular;

(vi) the accountants’ report on the unaudited pro forma financial information of the
Group, the text of which is set out in Appendix II to this circular;

(vii) the material contracts referred to in the paragraph headed ‘‘5. Material Contracts’’ of
this appendix; and

(viii) the letter of consent referred to the paragraph headed ‘‘6. Expert Qualification and
Consent’’ in this appendix.
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(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1529)

Yues International Holdings Group Limited
樂氏國際控股集團有限公司

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the ‘‘EGM’’) of
Yues International Holdings Group Limited (the ‘‘Company’’) will be held at 22/F, Euro Trade
Centre, 13–14 Connaught Road Central, Central, Hong Kong on Monday, 24 March 2025 at
11:00 a.m. for the purpose of considering and, if thought fit, passing (with or without
amendments) the following resolution of the Company:

ORDINARY RESOLUTION

‘‘THAT subject to and conditional upon The Stock Exchange of Hong Kong Limited
granting or agreeing to grant (subject to allotment) and not having withdrawn or revoked the
listing of, and permission to deal in, the Rights Shares (as defined below, in their nil-paid and
fully-paid forms) to be allotted and issued to the shareholders of the Company (the
‘‘Shareholder(s)’’) pursuant to the terms and conditions of the Rights Issue becoming
unconditional:

(1) (a) the issue by way of rights issue (the ‘‘Rights Issue’’) of up to 533,664,000
ordinary shares (the ‘‘Rights Share(s)’’) at the subscription price of HK$0.13
per Rights Share to the qualifying shareholders (the ‘‘Qualifying
Shareholders’’) of the Company whose names appear on the date (the
‘‘Record Date’’) by reference to which entitlement under the Rights Issue will
be determined (other than those shareholders (the ‘‘Non-Qualifying
Shareholders’’) with registered addresses outside Hong Kong whom the
Directors, after making relevant enquiry, consider their exclusion from the
Rights Issue to be necessary or expedient on account either of the legal
restrictions under the laws of the relevant place or the requirements of the
relevant regulatory body or stock exchange in that place) in the proportion of
four (4) Rights Shares for every one (1) existing share of the Company then
held on the Record Date at the subscription price of HK$0.13 per Rights Share
and otherwise on the terms and conditions set out in the circular of the
Company dated 7 March 2025 (the ‘‘Circular’’) be and is hereby approved;

(b) the Directors be and are hereby authorised to allot and issue the Rights Shares
pursuant to the Rights Issue notwithstanding the same may be offered, allotted
or issued otherwise than pro-rata to the Qualifying Shareholders and, in
particular, the Directors may make such exclusions or other arrangements in
relation to the Non-Qualifying Shareholders as they may deem necessary,
desirable or expedient having regard to any restrictions or obligations under the
bye-laws of the Company or the laws of, or the rules and regulations of any
recognised regulatory body or any stock exchange in, any territory outside Hong
Kong; and
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(c) the Directors be and are hereby authorised to approve, sign and execute such
documents and take any and all steps, and to do and/or procure to be done any
and all acts and things which in their opinion may be necessary, desirable or
expedient to implement and carry into effect this resolution.’’

By order of the Board
Yues International Holdings Group Limited

Le Kang
Chairman

Hong Kong, 7 March 2025

As at the date of this notice, the Board consists of five executive Directors, Mr. Le Kang,
Mr. Li Zhigang, Mr. Li Jiahao, Mr. Du Yingyou and Ms. Liu Ping, and four independent non-
executive Directors, Mr. Lau Wai Piu Patrick, Dr. Wang Yi, Mr. Chan Koon Yung and Mr.
Zhang Yao.

Notes:

1. Pursuant to the Listing Rules, all the resolutions are to be voted by poll at the EGM.

2. Any member of the Company entitled to attend and vote at the EGM shall be entitled to appoint another
person as its/his/her proxy to attend and vote instead of it/him/her and so appointed shall have the same right
as the member to speak at the EGM. A member who is the holder of two or more Shares may appoint one or
more proxies to attend and vote instead of it/him/her. A proxy need not be a member of the Company.

3. To be valid, the form of proxy together with any power of attorney or other authority, if any, under which it
is signed or a notarially certified copy of that power of attorney or authority, must be deposited with the
Hong Kong branch share registrar and transfer office of the Company, Tricor Investor Services Limited,
at 17/F, Far East Finance Center, 16 Harcourt Road, Hong Kong or via the designated website
(https://evoting.vistra.com) by using the username and password provided on the notification letter sent by
the Company before 11:00 a.m. on 22 March 2025 (Hong Kong Time), which is not later than 48 hours before
the time fixed for holding the EGM or any adjournment thereof.

4. Delivery of an instrument appointing a proxy should not preclude a member from attending the EGM or any
adjournment thereof.

5. Where there are joint registered holders of any share, any one of such persons may vote at the EGM, either
personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of
such joint holders be present at the EGM personally or by proxy, that one of the said persons so present
whose name stands first on the register of members in respect of such share shall alone be entitled to vote in
respect thereof.

6. For determining the entitlement to attend and vote by proxy at the EGM, the register of members of the
Company will be closed from Tuesday, 18 March 2025 to Monday, 24 March 2025, both days inclusive,
during which period no transfer of shares of the Company will be registered. In order to attend and vote by
proxy at the EGM, unregistered holders of shares of the Company should ensure that all share transfer
documents accompanied by the relevant share certificates must be lodged with the share registrar of the
Company in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong, for registration not later than 4:30 p.m. on Monday, 17 March 2025.

7. A form of proxy for use at the meeting is enclosed.
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