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

To the Directors of Betterlife Holding Limited

We have completed our assurance engagement to report on the compilation of
unaudited pro forma financial information of BetterLife Holding Limited (the “Company™)
and its subsidiaries (collectively referred to as the “Group”) and Beijing Jiguang Xinghui
Automobile Sales and Service Co., Ltd.* Lotk B HUKHEHEMBEERA A (~Jiguang
Xinghui”) and Beijing Jiguang Real Estate Development Co., Ltd.* JtE M ¢ B 25 HbE BY
HHBRAT (*Jiguang Real Estate™) (collectively referred as the “Target Companies™) (the
Group together with the Target Companies are collectively referred to as the “Enlarged
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
consolidated statement of financial position as at 30 September 2024 and the unaudited pro
forma consolidated statement of profit or loss and other comprehensive income and the
unaudited pro forma consolidated statement of cash flows for the year ended 31 December
2023 and related notes as set out in Appendix V to the circular dated 5 March 2025 (the
“Circular™) issued by the Company (the “Unaudited Pro Forma Financial Information™) in
connection with the proposed acquisition of the target business of Jiguang Xinghui Group.
100% equity interest of Jiguang Real Estate and properties (collectively referred as to the
“Target Assets™) (the “Acquisitions™). The applicable criteria on the basis of which the
Directors have compiled the Unaudited Pro Forma Financial Information are described in
Appendix V of the Circular.

The Unaudited Pro Forma Financial Information has been compiled by the Directors
to illustrate the impact of the Acquisitions on the Group’s financial position as at 30 June
2024 and the Group’s financial performance and cash flows for the ycar ended 31 December
2023 as if the Acquisitions had taken place at 30 June 2024 and 1 January 2023 respectively.
As part of this process, information about the Group’s financial position has been extracted
by the Directors from the Group’s condensed consolidated financial statements as included
in the interim report for the six months ended 30 June 2024, on which a review report has
been published and information about the Group’s financial performance and cash flows
has been extracted by the Directors from the Group’s consolidated financial statements for



the year ended 31 December 2023, on which an independent auditor’s report has been
published. For the information about the Target Group’s financial position, financial
performance and cash flows has been extracted by the Directors from the Target Group's
consolidated financial statements for each of the years ended 31 December 2021, 2022 and
2023 and the nine months ended 30 September 2024 on which accountants’ reports have
been published in Appendix 1I(A) and II(B) to the Circular.

Directors’ Responsibility for the Unaudited Pro Forma Financial Information

The Directors are responsible for compiling the unaudited pro forma financial
information in accordance with paragraph 29 of Chapter 4 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” (“AG7”) 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 requirement 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.

The firm applies Hong Kong Standard on Quality Management ("HKSQM™) 1.
Quality Management for Firms that Perform Audits or Reviews of Financial Statements. or
Other Assurance or Related Services Engagements. 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 paragraph 29(7) of Chapter
4 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 of the Company have compiled the unaudited pro
forma financial information in accordance with paragraph 29 of Chapter 4 of the Listing
Rules and with reference to AG7 issued by the HKICPA.
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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 the Acquisitions on unadjusted financial
information of the Group as if the Acquisition had occurred at an earlier date selected for
purposes of the illustration. Accordingly. we do not provide any assurance that the actual
outcome of the Acquisitions at 1 January 2023 and 30 June 2024 would have been as
presented.

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:

e the related unaudited pro forma adjustments give appropriate effect to those
criteria: and

e  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” judgment. 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 on the
basis stated:

(b) such basis is consistent with the accounting policies of the Group; and
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(c) the adjustments are appropriate for the purposes of the unaudited pro forma
financial information as disclosed pursuant to paragraph 29(1) of Chapter 4 of the
Listing Rules.

SHINEWING (HK) CPA Limited
Certified Public Accountants

Kwan Chi Fung

Practising Certificate Number: P06614

Hong Kong
5 March 2025



UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE ENLARGED
GROUP

The following is an illustrative unaudited pro forma consolidated statement of
financial position. unaudited pro forma consolidated statement of profit or loss and other
comprehensive income and unaudited pro forma consolidated statements of cash flows (the
“Unaudited Pro Forma Financial Information™) of BetterLife Holding Limited (the
“Company”) and its subsidiaries (the “Group”) including the target business of Beijing
Jiguang Xinghui Automobile Sales and Service Co., Ltd.* (At Wl E#RBEMERFE AR
%y A]) (“Jiguang Xinghui”) and Beijing Jiguang Real Estate Development Co., Ltd.* (L 5 i
KHEXEHMEMIEEFRAR) (“Jiguang Real Estate™) (collectively referred as the “Target
Companies™) (the Group together with the Target Companies are collectively referred to as
the “Enlarged Group™) upon the completion of the acquisition of the Target Companies and
properties (the “Acquisitions™) as if the Acquisitions had been complcted on (i) 30 June 2024
in respect of the unaudited pro forma consolidated statement of financial position of the
Enlarged Group: and (ii) 1 January 2023 in respect of the unaudited pro forma consolidated
statement of profit or loss and other comprehensive income and the unaudited pro forma
consolidated statement of cash flows of the Enlarged Group. For the target business of
Jiguang Xinghui, it is the 4S dealership business carried on by Jiguang Xinghui for the
brand of Mercedes-Benz in Beijing, including passenger vehicles, accessories and other
automobile-related products, inventories, customer lists and records, and other assets and
liabilities of Jiguang Xinghui and or its subsidiaries relating to its 4S dealership business.

The Unaudited Pro Forma Financial Information has been prepared by the directors
of the Company (the “Directors”) in accordance with Rule 4.29 of the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules™) for illustrative
purposes only, based on their judgments, estimations and assumptions, and because of its
hypothetical nature. it may not give a true picture of the actual financial position. financial
results and cash flows of the Enlarged Group that would be attained had the Acquisitions
been completed on the respective dates indicated herein. Furthermore. the Unaudited Pro
Forma Financial Information does not purport to predict the Enlarged Group’s future
financial position, financial results and cash flows after the completion of the Acquisitions.

The Unaudited Pro Forma Financial Information is prepared based on (i) the
condensed consolidated statement of financial position of the Group as at 30 June 2024 as
extracted from the published interim report of the Group for the six months ended 30 June
2024 and the audited consolidated statement of profit or loss and other comprehensive
income and the audited consolidated statement of cash flows of the Group for the year
ended 31 December 2023 as extracted from the published annual report of the Group for the
year ended 31 December 2023: (i1) the audited consolidated statement of financial position
of the Target Group as at 30 September 2024. the audited consolidated statement of profit
or loss and other comprehensive income and the statement of cash flows of the Target
Group for the year ended 31 December 2023 as extracted from the Accountants” Reports set
out in Appendix 1I(A) and 1I(B) to this circular: and (i1i) after giving effect to the unaudited
pro forma adjustments as described in the accompanying notes.
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A narrative description of the pro forma adjustments of the Acquisitions that are
directly attributable to the transaction and factually supportable, is summarised in the
accompanying notes.

The Unaudited Pro Forma Financial Information of the Enlarged Group should be
read in conjunction with the financial information of the Group as set out in the published
annual report of the Group for the year ended 31 December 2023 dated 22 March 2024 and
published interim report of the Group for the six months ended 30 June 2024 dated 13
September 2024, and that of the Target Companies. as set out in Appendix 11(A) and 1I(B)
to this circular, and other financial information included elsewhere in this circular. The
Unaudited Pro Forma Financial Information of the Enlarged Group does not take into
account any trading or other transactions subsequent to the dates of the respective financial
statements of the companies comprising the Enlarged Group.
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Notes to the Unaudited Pro Forma Financial Information of the Enlarged Group:

1.

[\]

x

The audited consolidated statement of profit or loss and other comprehensive income
and audited consolidated statement of cashflows of the Group for the year ended 31
December 2023 are extracted from the annual report of the Group for the year ended
3] December 2023 dated 22 March 2024.

The audited consolidated statement of profit or loss and other comprehensive income
and audited consolidated statement of cashflows of the Target Companies for the year
ended 31 December 2023 are extracted from the Accountants’ reports in Appendix
1I(A) and I1(B) to this circular.

The unaudited condensed consolidated statement of financial position of the Group as
at 30 June 2024 are extracted from the interim report of the Group for the six months
ended 30 June 2024.

The audited consolidated statement of financial position of the Target Companies as at
30 September 2024 are extracted from the Accountants’ reports in Appendix II(A) and
I1(B) to this circular.

Pursuant to the creditor’s rights transfer agreement dated 7 November 2024 (the
“Transfer Agreement™) entercd by a subsidiary of the Group, Beijing BetterLife
Automobile Import and Export Group Co.. Ltd.* (LT EHBFRBEEL OEBHERL
a)) (“Beijing BetterLife Group™) and Mengshang Bank Co.. Ltd. (MR TRMERA
a)) (“Mengshang Bank™). a principal creditor’s rights amounting to approximately
RMB4.689.2 million (the "Creditor’s Rights™) would be transferred from Mengshang
Bank to Beijing BetterLife Group for a cash consideration of RMB964.990,037.65 (the
“Consideration™). The Consideration will be funded by bank loan amounting to
approximately RMB350 million and the Group’s internal resources. On the same date.
a debt settlement agreement (the "Debt Settlement Agreement™) was entered into by
Beijing BetterLife Group, as creditor, and the debtors within the Transfer Agreement
(the “Debtors™) and Ms. Yu Yao. Pursuant to the Debt Settlement Agreement, the
Debtors agreed to transfer the assets including (i) 100% equity interest of Beijing
Jiguang Real Estate Development Co., Ltd.* (At FHitEBEEEMEMBERLA)
(“Jiguang Real Estate™): (ii) the business of Beijing Jiguang Xinghui Automobile
Sales and Service Co., Ltd.* (@tFEWEERKREHERFERAR) (~Jiguang
Xinghui”) and its subsidiaries (collectively referred as to “Jiguang Xinghui Group™)
and (iii) two properties located in Beijing, the PRC (referred as to “Shunfeng
Properties™ and “Yunzhong Properties™) (collectively referred to as the “Target
Assets”) (the “Acquisitions™). As such. the Directors allocated the Consideration
based on the market value of each Target Assets at 30 September 2024 (the

For identification purpose only



“Allocation™) with reference to the valuations as at 30 September 2024 conducted by an
independent professional valuer. Jones Lang LaSalle Corporate Appraisal and
Advisory Limited (*JLL™). The Allocation is shown as follows:

Market
values stated Value used
in valuation to allocate Allocated
Target Assets report  consideration consideration
RMB'000 RMB'000 RMB’000
100% equity interest of Jiguang Real
Estate 1,127,262 1.125,300 846,177
Business of Jiguang Xinghui Group 62.218 84,005 63.168
Shunfeng Properties and Yunzhong
Properties 74,000 74,000 55.645
964,990
Note:

The difference between the market value stated in valuation report and the value used to allocate
consideration mainly represented the intra-group balances that will be eliminated in consolidation in the
Enlarged Group and the allocation is prepared solely for illustrative purpose only.

Jiguang Xinghui Group has operation before the completion of the Acquisitions.
Therefore, the identifiable assets and liabilities of Jiguang Xinghui Group will be
accounted for in the consolidated statement assets and liabilities of the Enlarged
Group at their fair value under the acquisition method in accordance with the
International Financial Reporting Standard 3 “Business Combination™ (“IFRS 37)
issued by the International Accounting Standards Board on the Unaudited Pro Forma
Financial Information of the Enlarged Group.

The amounts of fair values of the identified assets and liabilities of Jiguang Xinghui
Group are subject to the change on the date of completion of the Acquisitions. In this
context. the fair value of identified assets and liabilities and goodwill could differ from
those estimated amounts used in the preparation of the Unaudited Pro Forma
Financial Information.
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The adjustment of the acquisition of Jiguang Xinghui Group is calculated as follows:

Notes RMB 000

Consideration a 63,168
Net liabilities of Jiguang Xinghui Group as at 30 September

2024 b (18.503)
Add: Items that would not be taken up by the Group in the

Acquisitions: c

— Other receivables (9,750)

— Other payables 40.010
Add: Fair value adjustments d

— Property, plant and equipment (223)

— Intangible assets identified through the Acquisitions e 66,446

— Deferred tax liabilities f (16.556)
Fair value of identifiable assets acquired and liabilities

assumed 61.424
Goodwill arising from the acquisition of Jiguang Xinghui

Group g 1.744
Notes:
a)  The purchase consideration of Jiguang Xinghui Group represented the cash consideration of

b)

d)

RMB63.168.000 paid as mentioned the Allocation stated in note 5 of this Unaudited Pro Forma
Financial Information.

The amount represented the net liabilities of Jiguang Xinghui Group as at 30 September 2024 which
are extracted from the Accountants” reports of the Circular deducted by the bank borrowings of
RMB33.544.000 (note 22 of Appendix 1I(B)) as part of the Creditor’s Rights acquired by Beijing
BetterLife Group in this transaction.

In the acquisition of the target business of Jiguang Xinghui. certain receivables and payables are not
expected to be taken by the Group. Adjustments have been made to reflect those assets and
liabilities that are not included in the Acquisitions.

The Directors have determined the fair value of the identifiable assets and liabilities of Jiguang
Xinghui Group as at 30 September 2024 with reference to valuations conducted by JLL. The
Unaudited Pro Forma Financial Information of the Enlarged Group is prepared solely for
illustrative purposes.



e) The unaudited pro forma fair value adjustments on intangible assets are related to car dealership of
Jiguang Xinghui Group. the fair value of which is estimated based on the independent valuation
report prepared by an independent professional valuer. JLL as at 30 September 2024. The unaudited
pro forma fair value of intangible assets is estimated at approximately RMB66.446,000 as at 30
September 2024 based on multi period excess earnings method. The dealership classified as
intangible assets in the consolidated financial statements will be amortised with a useful life of 30
years. As such. an annual amortisation expense of approximately RMB2.215.000 is recognised in the
selling and distribution expenses and respective deferred tax of approximately RMB554.000 is
credited to the line of income tax expense in the pro forma consolidated statements of profit or loss.

) Deferred tax liabilities refating to the pro forma fair value adjustments of property. plant and
equipment and the intangible assets acquired in the Acquisitions are calculated at the applicable
PRC Enterprise income tax rate of 25%.

[(j=}
~—

According to the Group's accounting policy. after initial recognition. goodwill will be measured at
cost less any accumulated impairment losses. Goodwill is tested for impairment annually or more
frequently if events or changes in circumstances indicate that the carrying value may be impaired.
For the purpose of impairment testing, goodwill is. from the acquisition date. allocated to one of the
Enlarged Group’s cash generating units. or groups of cash-generating units. that are expected to
benefit from the synergies of the combination. irrespective of whether other assets or liabilities of
the Enlarged Group are assigned to those units or groups of units.

Furthermore according to the Group’s accounting policy. impairment is determined by assessing the
recoverable amount of the cash-generating unit (group of cash generating units) to which the
goodwill relates. Where the recoverable amount of the cash-generating unit (group of cash
generating units) is less than the carrying amount. an impairment loss will be recognised. An
impairment loss recognised for the goodwill will not be reversed in a subsequent period. In the
preparation of this Unaudited Pro Forma Financial Information of the Company. the Directors had
performed an impairment assessment of the goodwill in accordance with TAS 36 Impairment of
Assets and the Group’s accounting policy. Based on the impairment assessment. the recoverable
amount of the cash-generating unit in which Jiguang Xinghui Group was assigned exceeds its
carrying amount. Accordingly. no pro forma adjustment in respect of goodwill impairment is made
by the Directors in the Unaudited Pro Forma Financial Information for the Enlarged Group. Based
on the assessment results. the Directors concluded that there is no impairment in goodwill if the
Acquisitions had been completed on 30 September 2024. The goodwill impairment assessment will
be conducted upon actual completion of the Acquisitions.

Furthermore as described in note 5. 100% equity interest in Jiguang Real Estate would
be acquired. The purpose of acquiring Jiguang Real Estate is to acquire properties.
investment properties and right-of-use assets owned by Jiguang Real Estate. Under the
IFRS 3. it meets the concentration test as substantially all of the fair value of the gross
assets of Jiguang Real Estate is concentrated in a group of similar identifiable assets,
which are the land and buildings attached located in the same location (the “Jiguang
Properties”). Therefore, the Acquisition is accounted for as an asset acquisition.
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The carrying amount of the Jigunang Properties to be recorded by the Group upon the
completion of the Acquisitions is analysed as follows:

Notes RMB000
Consideration a 846,177
Less: Net assets (other than properties, investment properties
and right-of-use assets) of Jiguang Real Estate as at 30
September 2024 b 1,962
Consideration for acquiring the properties, investment
properties and right-of-use assets c 844,215

Notes:

a) The purchase consideration of Jiguang Real Estate represented the cash consideration of
RMB846.177.000 paid as mentioned the allocation in note 5 of this Unaudited Pro Forma
Financial Information. The adjustment reflected the consideration will be funded by a bank loan
amounting to RMB350 million and the Group’s internal resources.

b) Apart from properties. investment properties and right-of-use assets. the remaining assets and
liabilities acquired from Jiguang Real Estate.

c) After acquiring the equity interest in Jiguang Real Estate which is accounted as an asset acquisition,
adjustments represent the differences between the carrying amounts of properties of approximately
RMB359.654.000. investment properties of approximately RMB14,450.000 and right-of-use assets ol
approximately RMB206.984.000 in Jiguang Real Estate and the considerations of acquiring those
assets using asset acquisition are provided. In addition. adjustment of annual depreciation charges
of RMBI17.190.000 in respect of these properties is recognised in the line of administrative expenses
in the pro forma consolidated statements of profit or loss.

The adjustment represents the two properties have been acquired at an allocated cash
consideration of approximately RMB55.645,000 in the Acquisitions and classified as
investment properties (“Shunfeng Properties™ and “Yunzhong Properties™). Shunfeng
Properties and Yunzhong Properties are leased to third parties, generating total rental
income of approximately RMB5,834,000 (net of tax of approximately RMB537,000),
respectively. The rental income would be recognised in the line of other income in the
pro forma consolidated profit or loss and other comprehensive income. Furthermore,
annual depreciation charges of investment properties of approximately RMB1,686,000
is recognised in the line of administrative expenses in the pro forma consolidated
statements of profit or loss.

The adjustment represents the estimated acquisition-related transaction costs of
approximately RMB4.218.000, including but not limited to legal and professional fees.
directly attributable to the Acquisitions.



10. The adjustment represents the reclassification of investment properties to property.

11.

plant and equipment and right-of-use assets, in respect of the properties owned by
Jiguang Real Estate which is leased to an independent third party and Jiguang Xinghui
Group as part of the Enlarged Group’s operation. and the reclassification of revenue
to other income and property expenses to administration costs according to the
Group’s reclassification.

The adjustment also represents the elimination of transactions and balances between
the Target Companies and the reclassification of balances as if the Acquisitions had
taken place on I January 2023 or 30 September 2024.

In respect of the leasing arrangement between Jiguang Real Estate and Jiguang
Xinghui. the respective rental and property management income of approximately
RMB22,041,000 earned by Jiguang Real Estate and the respective selling and
distribution expenses of amortisation charge of right-of-use assets used as exhibition
hall of approximately RMB9.760,000, administrative expenses of amortisation charge
of right-of-use assets and property management costs of approximately
RMBI10,585,000 and finance costs of approximately RMBI1,696,000 incurred by
Jiguang Xinghui are eliminated in consolidation. Meanwhile, the respective
right-of-use assets of approximately RMBI14.279.000, lease liabilities of
approximately RMB21,379.000, amounts due from related parties of approximately
RMBI17.054,000 between Jiguang Real Estate and Jiguang Xinghui and deferred
taxation are also eliminated in consolidation.

Further. after the Acquisitions, balances with the related parties of approximately
RMB6.000.000 and RMBI12.233,000 have been reclassified to balances with
independent third parties i.e. in the line of trade payables and other payables in the
pro forma consolidated statement of financial position.

Apart from the amortisation of intangible assets and related tax arising from the
acquisition of Jiguang Xinghui Group: and the rental income and depreciation of the
Shunfeng Properties and Yunzhong Properties. no other adjustment would have
continuing effect.

Apart from the above, no other adjustment has been made to the Unaudited Pro
Forma Financial Information to reflect any trading results or other transactions
entered into by the Group and the Target Companies subsequent to 30 September 2024
as if the Acquisitions had taken place on 30 June 2024 and 1 January 2023.



