The following is the full text of a letter of advice from Rainbow Capital (HK) Limited, the
Independent Financial Adviser to the Independent Board Committee and the Independent Shareholders

in respect of the Subscription, which has been prepared for the purpose of inclusion in this circular.

RAINBOW CAPITAL (HK) LIMITED
RS AT HR 28

5October 2026
To the Independent Board Committee and the Independent Shareholders

Ev Dynamics (Holdings) Limited
Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Dear Sir or Madam,

(1) CONNECTED TRANSACTION INVOLVING ISSUE OF NEW SHARES TO
A DIRECTOR UNDER SPECIFIC MANDATE; AND
(2) ISSUE OF NEW SHARES UNDER SPECIFIC MANDATE

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders in respect of the Subscription, details of which are set out
in the "Letter from the Board" (the ""Letter from the Board') contained in the circular dated 5 October
2026 issued by the Company to the Shareholders (the "Circular'), of which this letter forms part.
Unless the context otherwise requires, capitalized terms used in this letter shall have the same meanings
as those defined in the Circular.

On 28 August 2026 (after trading hours), the Company, as the issuer, entered into Subscription
Agreements with the Subscribers, pursuant to which the Company has conditionally agreed to issue and
allot, and the Subscribers has conditionally agreed to subscribe for, an aggregate of 99,000,000
Subscription Shares at the Subscription Price of HK$0.66 per Subscription Share.

Upon completion of the Subscription, assuming that there is no other change in the issued share
capital of the Company between the Latest Practicable Date and the date of Completion, the
Subscription Shares represent (i) approximately 27.8% of the existing issued share capital of the
Company as at the Latest Practicable Date; and (ii) approximately 21.8% of the issued share capital of
the Company as enlarged by the allotment and issue of the Subscription Shares.
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The Subscription Shares will be allotted and issued under Specific Mandate to be approved by the
Independent Shareholders at the SGM. The Subscription Shares, when allocated and issued, will rank
pari passu in all respect among themselves and with the Shares in issue. An application will be made by
the Company to the Stock Exchange for the approval for the listing of, and permission to deal in, the
Subscription Shares.

As the Subscription Shares will be issued and allotted under Specific Mandate to be obtained at
the SGM, the Subscriptions, the Subscription Agreements and the transactions contemplated thereunder
and the Specific Mandate are subject to the Shareholder's approval.

As at the date of the Subscription Agreements, Mr. He, being a non-executive Director of the
Company, is a connected person of the Company under the Listing Rules. As Mr. He is interested in
60% of the shareholding interest in Subscriber D, the Connected Subscription by Subscriber D
constitutes a connected transaction of the Company under Chapter 14A of the Listing Rules and is
subject to the reporting, announcement and Independent Shareholders' approval requirements pursuant
to Chapter 14A of the Listing Rules.

The resolutions approving each of the Subscription Agreements and the Subscriptions
contemplated thereunder were approved at a Board meeting of the Company. Mr. He, being a
non-executive Director of the Company and interested in Subscriber D, has abstained from voting at the
Board meeting relating to approval of the Subscription Agreements. Save for Mr. He, no Directors were
required to abstain from voting at the Board meeting relating to the approval of the Subscription
Agreements and the Subscriptions contemplated thereunder.

As at the Latest Practicable Date, we did not have any relationships or interests with the Group
and the Subscribers that could reasonably be regarded as relevant to our independence. There was no
engagement or connection between the Group or the Subscribers and us in the last two years. Apart from
normal professional fees paid or payable to us in connection with this appointment as the Independent
Financial Adviser, no other arrangements exist whereby we had received any fees or benefits from the
Group or the Subscribers. We possess extensive experience in advising the independent shareholders of
Hong Kong listed companies on connected transactions involving the issuance of new shares under
specific mandates. Within the one-year period immediately preceding the Latest Practicable Date, we
have acted as the independent financial ad viser to various listed issuers, including China Youran Dairy
Group Limited (9858.HK), Chongqing Iron & Steel Company Limited (1053.HK), Greater Bay Area Al
Computing Tech Co., Ltd. (1396.HK), and Huicheng International Holdings Limited (1146.HK).
Accordingly, we are considered eligible to give an independent advice to the Independent Board
Committee and the Independent Shareholders in respect of the Subscription.
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BASIS OF OUR OPINION

In formulating our opinion and advice, we have relied on (i) the information and facts contained or
referred to in the Circular; (ii) the information supplied by the Group and its advisers; (iii) the opinions
expressed by and the representations of the Directors and the management of the Group; and (iv) our
review of the relevant public information. We have assumed that all the information provided and
representations and opinions expressed to us or contained or referred to in the Circular were true,
accurate and complete in all respects as at the date thereof and may be relied upon. We have also
assumed that all statements contained and representations made or referred to in the Circular are true at
the time they were made and continue to be true as at the Latest Practicable Date and all such statements
of belief, opinions and intentions of the Directors and the management of the Group and those as set out
or referred to in the Circular were reasonably made after due and careful enquiry. We have no reason to
doubt the truth, accuracy and completeness of the information and representations provided to us by the
Directors and the management of the Group. We have also sought and received confirmation from the
Directors that no material facts have been withheld or omitted from the information provided and
referred to in the Circular and that all information or representations provided to us by the Directors and
the management of the Group are true, accurate, complete and not misleading in all respects at the time
they were made and continued to be so until the date of the Circular, and that the Independent
Shareholders will be notified of material changes to such information provided and our opinion, if any,
as soon as possible after the Latest Practicable Date and until the SGM.

We consider that we have reviewed sufficient information currently available to reach an informed
view and to justify our reliance on the accuracy of the information contained in the Circular so as to
provide a reasonable basis for our recommendation. We have not, however, carried out any independent
verification of the information provided, representations made or opinion expressed by the Directors
and the management of the Group, nor have we conducted any form of in-depth investigation into the
businesses, affairs, operations, financial position or future prospects of the Company or any of its
substantial shareholders, subsidiaries or associates.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Subscription, we have taken into consideration the

following principal factors and reasons:
1. Information on the Group
The Group is principally engaged in development of new energy business and the trading of metals

and minerals. The Group also owns a glauberite mine located in the Guangxi Zhuang Autonomous
Region of the PRC.
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(i)  Financial performance

Set out in the table below is a summary of the audited consolidated financial information of
the Group for the years ended 31 March 2024, 2025 and 2026 (""FY2024", "FY2025" and
"FY2026", respectively) as extracted from the Company's annual reports for FY2025 and FY2026:

FY2026 FY2025 FY2024
HK$'000 HK$'000 HK$'000

Revenue 41,098 3,012 42,239
Cost of sales (25,673) (4,982) (39,538)
Gross profit 15,425 (1,970) 2,701
Other income 3,177 1,465 2,026
Selling and distribution expenses (80) (431) (7,268)
Administrative expenses (34,882) (39,889) (60,454)
Impairment of investment in an

associate (2.451)
Impairment of mining assets (266,981) (284,752) (170,631)
Impairment of trade receivables,

net (5,628) (7,584) (5,173)
Reversal of impairment of contract

assets 516 (126)
Impairment of amount due from an

associate (6,097)
Write-off construction in progress (1,758)
Write-off of other receivables and

prepayments (352) (16,360) (4,370)
Change in fair value of financial

assets at fair value through

profit or loss ("FVTPL") (10,295) (36,783)
Loss on derecognition of an other

receivable (1,858)
Realised loss on disposal of

financial assets at FVTPL (11,600) (35,277)
Loss on disposal of subsidiaries (1,415) (2,674)
Loss on dissolution of a subsidiary (58)
Share of results of an associate (412)
Finance costs (742) (397) (778)
Loss before income tax (293,236) (374,029) (326,951)
Income tax credit 123 121 122
Loss for the year (293,113) (373,908) (326,829)
Loss for the year attributable to

Shareholders (291,999) (372,028) (319,337)
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FY2025 as compared to FY2024

The Group's revenue decreased by 92.9% from approximately HK$42.2 million for
FY2024 to approximately HKS$3.0 million for FY2025, which was primarily due to the
decrease in sales of the Mexican market due to the geopolitical uncertainties and deferred
procurement plan of the Mexican clients. In FY2025, in terms of geographical segmentation,
the revenue of the Group was derived from Hong Kong at HK$2.6 million, the Philippines at
HK$0.3 million and Thailand at HK$0.1 million.

The Group's gross loss was approximately HK$2.0 million in FY2025 and gross profit
was approximately HK$2.7 million in FY2024. Excluding the write-down of inventories and
depreciation of property, plant and equipment, the gross profit of the Group was
approximately HK$0.7 million in FY2025 and HK$11.8 million in FY2024. The Group's
gross profit margin decreased by 5.4% from 28.0% in FY2024 to 22.6% in FY2025.

The Group's other income decreased by 25.0% from HK$2.0 million in FY2024 to
HKS$1.5 million in FY2025, which was primarily due to a dramatically decrease in

government grants and sundry income and a slightly decrease in interest income.

The Group's administrative expenses amounted to approximately HK$39.9 million in
FY2025 and HK$60.5 million in FY2024, decreased by 34.0% as compared to last year.
Administrative expenses mainly consist of employee compensation, including salaries and

other benefits, legal and professional fees and amortisation and depreciation expenses.

The Group' impairment of mining assets was approximately HK$284.8 million m
FY2025 and approximately HKS$170.6 million in FY2024. In accordance with an
independent valuation report on the Glauberite Mine, the fair value of the Glauberite Mine as
at 31 March 2025 is RMB787.8 million, which is lower than its carrying value of
RMB1,051.2 million and hence the impairment loss on the mining assets of approximately
HK$284.8 million was made in FY 2025. The decrease in fair value of the mining assets was
due to the decrease in thernadite price from RMB752 per ton in FY 2024 to RMB681 per ton
in FY 2025.

As a result of the foregoing, the Group's loss attributable to the Shareholders increased

by approximately 16.5%, from HKS$319.3 million in FY2024 to HK$372.0 million in
FY2025.
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FY2026 as compared to FY2025

The Group's revenue amounted to approximately HK$41.1 million in FY2026,
representing an increase of 1,270.0% as compared to that of approximately HK$3.0 million
in FY2025, which was primarily driven by (a) the additional revenue of approximately
HK$19.4 million generated from the e-Mobility Solution business comprising of EV
logistics services, charging services and leasing of EV, which commenced in the second half
of the financial period; and (b) significant increase in sales of electric vehicles attributable to
a customer deposit of USD2.1 million (equivalent to approximately HK$16.4 million) being

forfeited upon termination of a sale contract entered into in prior years.

The Group's gross profit was approximately HK$15.4 million in FY2026 and gross loss
was approximately HK$2.0 million in FY2025. The reason of the significant improvement of
gross profit margin was driven by a USD2.1 million (equivalent to approximately HK$16.4
million) revenue from forfeiture of a customer's deposit. Excluding this one-off income, the
gross margin of the Group remains negative due to the write-down of inventories amounted
to approximately HK$2.6 million in FY2026 and approximately HK$2.1 million in FY2025
attributed to the dead stocks including the unsold traditional bus and other aging raw

materials.

The Group's administrative and other expenses amounted to approximately HK$34.9
million in FY2026 and approximately HK$39.9 million in FY2025, decreasing by 12.5%
compared to the previous year. Administrative expenses mainly consist of employee
compensation, including salaries and other benefits, legal and professional fees, and
amortisation and depreciation expenses. The decrease in administrative expenses was mainly

attributable to a decrease in legal and professional fees for the year.

The Group' impairment of mining assets was approximately HK$267 .0 million in
FY2026 and approximately HKS$284.8 million in FY2025. In accordance with an
independent valuation report on the Glauberite Mine, the fair value of the Glauberite Mine as
at 31 March 2026 is approximately RMB544.8 million, which is lower than its carrying value
of approximately RMB787.8 million and hence the impairment loss on the mining assets of
approximately RMB243.0 million, equivalent to approximately HK$267 .0 million (2025:
approximately HK$284.8 million), was made in the FY2026. The decrease in fair value of
the mining assets was mainly driven by (i) the decrease in thenardite price; and (ii) an
increase in in post-tax discount rate.

The Group's other income increased by 113% from HKS$1.5 million in FY2025 to
HK$3.2 million in FY2026, which was primarily driven by a gain of approximately HK$2.9
million on reversal of provision for contractual penalty arising from a settlement agreement
with a supplier.

As a result of the foregoing, the Group's loss attributable to the Shareholders decreased
by approximately 21.5% from HK$372.0 million in FY2025 to HK$292.0 million in FY2026.
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(i) Financial position

Set out below is a summary of the consolidated financial position of the Group as at 31
March 2024, 2025 and 2026:

31 March 2026 31 March 2025 31 March 2024

HK$'000 HK$'000 HK$'000
Total current assets 54,125 49,888 121,679
Total non-current assets 738,283 927,099 1,229,489
Total current liabilities 114,713 120,248 128,490
Total non-current liabilities 21,421 8,812 6,379
Net assets 656,274 847,927 1,216,299
Net assets attributable to the
Shareholders 683,346 872,618 1,246,213

The Group's net assets attributable to the Shareholders decreased by 30.0% from
HKS$1,246.2 million as at 31 March 2024 to HK$872.6 million as at 31 March 2025, and further
decreased by 21.7% to HK$683.3 million as at 31 March 2026. This downward trend was
principally due to (a) the net loss attributable to the Shareholders of HK$372.0 million for FY2025
and HK$292.0 million for FY2026; and (b) that the Group's inventories decreased from HK$16.1
million as at 31 March 2024 to HK$13.7 million and HK$10.6 million as at 31 March 2025 and
2026 respectively.

(ii)  Overall comments

Over the past three financial years, the Group's net loss attributable to the Shareholders
increased from HK$319.3 million for FY2024 to HK$372.0 million for FY2025, and decreased to
HK$292.0 million for FY2026. The results were primarily attributable to impairment of mining
assets, which amounted to HKS$170.6 million, HK$284.8 million and HK$267.0 million in
FY2024, FY2025 and FY2026, respectively.

In view of the Group's continued business performance improvements and recurring
impairment losses on mining assets over the past three financial years, the Group will continue to
focus on developing its EV and e-Mobility solutions business. The Group remains committed to
optimizing its resource allocation to ensure sustainable growth and operational efficiency in these
core business segments.
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2. Information on the Subscribers

Subscriber A, Golden Glorious Technology Co., Limited is a company incorporated in Hong Kong
with limited liability and principally engaged in investment holding, which is wholly-owned by Ms.
Wang Min. Ms. Wang Min has extensive experience in the supply chain management, electronic
hardware and infrastructure industry.

Subscriber B, Hong Kong MinRen Technology Co., Limited is a company incorporated in Hong
Kong with limited liability and principally engaged in investment holding, which is owned as to
78.57%, 14.29% and 7.14% by Mr. Zheng Qiao Yang, Ms. Lin Muxiang and Mr. He Lin respectively.
Mr. Zheng is an executive director of Chengdu Minshang Tongda Supply Chain Management Co., Ltd, a
company incorporated in the PRC principally engaged in supply chain management business.

Subscriber C, Novablaze Technology Limited is a company incorporated in Hong Kong with
limited liability and principally engaged in investment holding, which is wholly-owned by Mr. Huang
Yong. Mr. Huang is a vice general manager of a software and information technology services company

and an experienced engineer in mechanical and electrical engineering.

To the best of the Directors' knowledge, information and belief having made all reasonable
enquiries, each of the Subscriber A, Subscriber B and Subscriber C and their respective ultimate
beneficial owners are third parties independent of and not connected with the Company and its
connected persons.

Subscriber D, Kunjin Holdings Co., Limited is a company incorporated in Hong Kong with limited
liability and principally engaged in investment holding. The Subscriber D is owned as to 60% by Mr.
He, a non-executive Director of the Company, and as to 40% by Mr. Liu Fu An.

3. Reasons for the Subscription and use of proceeds

The net proceeds from the Subscription are estimated to be approximately HK$65.1 million. The
Company intends to apply the net proceeds from the Subscription in the following manner (i)
approximately HK$32.0 million for exploring strategic development opportunities and enhancement of
the Group's e-Mobility Solutions business and to leverage the existing infrastructure and technology of
the Group to capture evolving market demands and business opportunities, in particular, (a)
approximately HK$10.0 million for the establishment of charging stations; (b) approximately HK$12.0
million for the procurement of equipment related to the Group's heavy-duty truck operations; (c)
approximately HK$5.0 million for the preliminary development of logistics scheduling model and
autonomous driving testing; and (d) approximately HKS$5.0 million for the working capital of the
e-Mobility Solutions business, including staff costs and other operational expenses, which is expected
to be utilised by 31 March 2027; (ii) approximately HK$22.0 million towards the settlement of the
Group's financial liabilities, including but not limited to the outstanding amounts in relation to the
Chongqing Arbitration Commission (the ""CQ Arbitration'), and other payables, which are expected to
be utilised by 31 December 2026; and (iii) the remaining HK$11.1 million for general working capital
of the Group, including but not limited to payment of staff costs and administrative expenses to
maintain the Group's day-to-day operations, which is expected to be utilised by 30 June 2027.
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As each of the Subscriptions are not inter-conditional, in the event the net proceeds are downsized
as a result of any of the Subscriptions failing to materialise, the net proceeds of the Subscriptions will
be applied firstly for the repayment towards the outstanding amounts of the CQ Arbitration and other
payables. Any remaining amount will be utilised for the enhancement of the Group's e-Mobility
Solutions business and for general working capital of the Company proportionally.

As disclosed in the announcement in relation to annual report of the Company for the year ended
31 March 2026, as at 31 March 2026, the balance of the cash and cash equivalent of the Group was
approximately HK$2.1 million.

As the Subscription Price represented a premium over the recent closing price of the Shares, the
Company considers the Subscriptions represented an opportunity for the Group to improve its liquidity

position and strengthen its financial position.

In addition, with the successful commencement of the e-Mobility Solutions business which
generated revenue of approximately HK$19.4 million for the year ended 31 March 2026, the Group has
continued to deploy more capital on the e-Mobility Solutions business. The Company intends to
continue to explore strategic development opportunities and enhancement of the Group's e-Mobility
Solutions business, and to leverage the existing infrastructure and technology of the Group to capture
evolving market demands and business opportunities.

As further disclosed in the annual report of the Company for the year ended 31 March 2026, the
Group is required to settle an outstanding judgement amount pursuant to an arbitration award issued by
the CQ Arbitration on 27 May 2025. As at the Latest Practicable Date, approximately RMB37 .2 million

remained outstanding.

The Board has considered various fund-raising methods apart from the Subscription. In respect of
debt financing, the Company had difficulties in sourcing debt financing from financial institutions due
to the lack of security as the Company does not have material tangible assets in Hong Kong. Despite the
Group has continue to explore external debt financing, due to the net loss position of the Group in the
recent years and the lack of collateral, the Group did not receive any favourable response in this regard.
In addition, debt financing, even if it materialise, would increase the Group's finance costs and gearing

ratio.

The Company has also considered other equity issuance methods, such as rights issue, open offer
and placing new shares to independent third parties. However, in view of the uncertain sentiment of the
stock market and uncertain economic environment, the Company could not secure a placing agent or
underwriter with terms acceptable to the Company due to (i) sourcing placing agents for equity
investments with terms acceptable to the Company and amounts sufficient in meeting the financial
obligations and working capital needs of the Company; and (ii) sourcing underwriter with reasonable
underwriting fee and subscription price of reasonable discount for open offer and rights issue. Without
underwriting support, the outcome of a rights issue, open offer or placing of new Shares would be
highly uncertain and there is no certain on the amounts of proceeds the Company could raise from such
exercise. In addition, the Company considers that the process of the placing, rights issue, or open offer
would be relatively time-consuming.
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In view of the above and taking into account the imminent funding needs of the Company, the

Board considers that the Subscriptions under specific mandate represents the most practicable

appropriate fundraising method for the Group.

4.  Principal terms of the Subscription Agreements

Set out below is a summary of the principal terms of each of the Subscription Agreements, details

of which are set out in the Letter from the Board.

Date

Issuer

Subscribers

Subscription Shares

Subscription price

28 August 2026

The Company

Each of the Subscribers

Subscriber A: 29,000,000 Subscription Shares

Subscriber B: 30,000,000 Subscription Shares

Subscriber C: 5,000,000 Subscription Shares

Subscriber D: 35,000,000 Subscription Shares

HK$0.66 per Subscription Share

The Subscription Shares shall be allotted and issued pursuant to the Specific Mandate to be sought
from the Independent Shareholders at the SGM.

S.  Subscription Price

(i)  Price comparison

The Subscription Price of HK$0.66 per Subscription Share represents:

(a) a discount of approximately 18.5% to the closing price of HK$0.810 per Share as

quoted on the Stock Exchange as at the Latest Practicable Date;

(b) a premium of approximately 4.8% over the closing price of HK$0.63 per Share as

quoted on the Stock Exchange on the date of the Subscription Agreement (the '"Last

Trading Date");

(c) a premium of approximately 8.4% over the average closing price of approximately
HKS$0.609 per Share as quoted on the Stock Exchange for the last five (5) trading days
immediately prior to and including the Last Trading Date;
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(d) a premium of approximately 18.9% over the average closing price of approximately
HK$0.555 per Share as quoted on the Stock Exchange for the last twenty (20) trading
days immediately prior to and including the Last Trading Date; and

(e) a discount of approximately 64.23% to the audited consolidated net asset value of
approximately HK$1.845 per Share as at 31 March 2026, which is calculated based on
the Group's audited consolidated net asset of approximately HK$656,274,000 as at 31
March 2026 and 355,649,109 Shares in issue as at the Latest Practicable Date.

The Subscription Price was determined with reference to the prevailing market price of the
Shares, among others, (i) the pricing of the Company's recent equity fund-raising exercise
completed in August 2026 is conducted at a premium; and (ii) the historical trading performance
of the Shares in the past 6 months (ranged from HK$0.42 to HK$0.71), and was negotiated on an
arm's length basis between the Company and the Subscribers.

Despite the Subscription Price represents a discount of approximately 64.23% to the audited
net asset value per Share as at 31 March 2026, the audited consolidated net asset value merely
represented accounting-based measures and primarily reflect historical carrying values and
valuation adjustments of the Group's assets, including non-current assets such as property, plant
and equipment and mining assets. As such, they do not represent the trading value or market
valuation of the Company's Shares and do not reflect the liquidity, earnings performance or market
sentiment of the Company. In addition, the Group's audited net asset value per Share are
significantly influenced by the mining assets and other non-cash items. Such assets are not readily
realisable in the ordinary course of business and their carrying values or reassessed values do not
directly translate into distributable value or market capitalisation. Further, the Group has recorded
net losses in recent financial years and negative operating cash flows, and therefore the market
valuation of the Company is primarily driven by its trading performance, liquidity and future
business prospects rather than asset backing. As such, the Directors consider that (i) the audited
consolidated net asset value per Share are not appropriate benchmark for assessing the
Subscription Price; and (ii) the market-based indicators are more relevant and appropriate than the
metrics based on net asset value for assessing the reasonableness and fairness of the Subscription
Price.

(i) Historical Share price performance

Set out below is the chart showing the movement of the daily closing price of the Shares
during the period from 28 August 2025, being approximately one year preceding the Last Trading
Date, to the Latest Practicable Date (the '"Review Period'"). We consider that the Review Period is
adequate to reflect the general market sentiment and illustrate the general trend and level of
movement of the daily closing price of the Shares. A longer review period may not accurately
reflect the Group's latest financial performance and the prevailing market sentiment.
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During the Review Period, the closing price of the Shares ranged from HK$0.420 per Share to
HKS$1.180 per Share, with an average closing price of HK$0.716 per Share, exhibited a clear downward
trend with the closing price dropped from HKS$0.93 per Share at the beginning of the Review Period to
HK$0.63 of the Last Trading Date, representing the decline of approximately 32.3%.

During the Review Period, the Share price experienced a short upward trend during September
2025 and increased by approximately 34.1%, from HK$0.88 per Share on 15 September 2025 to a peak
of HK$1.18 per Share on 29 September 2025. Thereafter, the Share price generally trended downward,
declining to the lowest closing price of HK$0.42 per Share on 29 July 2026, shortly after the publication
of the Company's 2026 annual report on 27 July 2026. The downward trajectory of the historical share
price aligns closely with the Group's fundamental business and financial performance, specifically
reflecting consecutive net losses and a declining net asset value as indicated in the recent financial

performance.

The Share price performance since then rebound in late July, the Share price increased from
HK$0.42 on 27 July 2026, to HK$0.63 on 28 August 2026 being the Last Trading Date.

Following the announcement of the Subscription, the Company's share price increased from
HK$0.63 on the Last Trading Date to HK$0.81 as at the Latest Practicable Date. This increase may
reflect a positive market response to the Subscription, given that the Company had not announced any

other material corporate actions during the period.

In comparing the Subscription Price, it is noted that the Share price had consistently traded below
the Subscription Price during the 90 and 120 trading days preceding the Last Trading Day. The average
closing prices for the 90 and 120 trading days up to and including the Last Trading Day were
approximately HK$0.51 and HKS$0.54 per Share, respectively, representing discounts of approximately
22.4% and 17.9% to the Subscription Price. Taking into account the recent Share price performance
described above, we are of the view that the Subscription Price is fair and reasonable.
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(iii) Comparison companies

The Group is principally engaged in the business of development and sales of electric
vehicles, mining and new energy transport and operation.

Price-to-earnings (""P/E(s)"), price-to-book ("P/B(s)") and price-to-sale (""P/S(s)") multiples
are the three most commonly used benchmarks in valuing a company. Given that (i) the Group was
loss-making in FY2026; (ii) the Group recorded net assets position as at 31 March 2026; and (iii)
the Group's revenue was sustained growth during FY2026, we consider that P/B and P/S multiples
are appropriate in valuing the Group. The Group's revenue experienced sustained and substantial
growth of 1,270%, increasing from HKS$3.0 million in FY2025 to HK$41.1 million in FY2026.
This sharp rebound represents a significant acceleration in performance, contrasting with the
steeper year-on-year decline of 92.9% recorded in FY2024. Based on the Subscription Price of
HK$0.66 per Subscription Share for FY2026, the P/B and P/S multiples implied by the
Subscription Price are 0.30 time (the "Implied P/B'") and 4.86 times ("'Implied P/S") respectively.

In evaluating the fairness and reasonableness of the Subscription Price, we have, based on
our search on Bloomberg, identified an exhaustive list of companies (the '"Comparable
Companies'). The comprises Comparable Companies that are (i) principally engaged in
manufacturing and sales of motor vehicles, accounting for more than 50% of its total revenue in
the latest financial year; (ii) publicly listed on the Main Board of the Stock Exchange; and (iii)
with market capitalisation in the range from HK$100.0 million to HK$30.0 billion.

We consider that the selection criteria above allow us to identify a sufficient number of
Comparable Companies in evaluating the relative valuation of the Subscription Price and the
prevailing valuation of the Comparable Companies. Based on the aforesaid criteria, we have
identified an exhaustive list of three Comparable Companies as below.
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The following table set out the details of the Comparable Companies:

Market
capitalisation
Company name on the Last
(stock code) Principal activities Trading Date P/B PIS
(HK$ million) (times) (times)
Qingling Motors Co. Production and sales of motor 1,352.8 0.15 0.27
Ltd (1122) vehicle, automobile parts
and accessories.
BAIC Motor Manufacturing and sales of 6,532.5 0.07 0.03
Corporation Ltd passenger vehicles, engines
(1958) and auto parts.
Guangzhou Manufacturing and sales 22,943.4 0.18 0.20
Automobile Group vehicle and related products
Co., Ltd (2238) and rendering maintenance,
transportation and other
services.
Maximum 0.18 0.27
Minimum 0.07 0.03
Median 0.15 0.20
Average 0.14 0.17
The Company Development and sales of 199.7 0.30 4.86

electric vehicles, mining
and new energy transport
and operations

Source: Annual report and website of the HKEXnews (www.hkexnews.hk).

In establishing the selection parameters, we specified a market capitalisation range of
HKS 1 00.0 million to HK$30.0 billion to ensure a balanced and robust peer group. Restricting the
market capitalisation parameter to a lower threshold would have limited the sample to only
Qingling Motors Co., Ltd. and BAIC Motor Corporation Ltd. This two-entity sample presents a
wide valuation disparity, as Qingling Motors' P/B ratio of 0.15x is over double BAIC Motor's
0.07x. Including Guangzhou Automobile Group Co., Ltd., with a P/B ratio of 0.18x, neutralises
this divergence, yielding a narrower variance and a more representative framework for analyzing
both the peer group median and average benchmarks. To further mitigate potential sample
skewness, we have adopted the median, alongside the average, as a primary reference point.
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Furthermore, notwithstanding that the operational scales and market capitalisations of the
Comparable Companies are substantially larger than those of the Group, they remain
fundamentally comparable given that their core businesses center on the manufacturing and sales
of motor vehicles. Despite these scale differentials, their trading multiples serve as an appropriate
reflection of prevailing market sentiment, investor risk appetite, and broader valuation benchmarks

for listed automaker companies on the Stock Exchange.
(i)  PIE multiple analysis

As shown in the table above, the Implied P/B of approximately 0.30x lies above the
valuation range of the Comparable Companies, where the P/B multiples ranged from
approximately 0.07x to 0.18x. The median and average P/B multiples were approximately
0.15x and 0.14x, respectively. The median serves as a more appropriate benchmark than the
average, as it more effectively mitigates the potential distortion arising from outliers and

aforesaid sample skewness within the peer set.

Despite the Subscription Price represents a discount of approximately 64.23% to the
audited net asset value per Share as at 31 March 2026, our review of the Company's latest
annual report indicates that the audited net asset value ("NAV") merely reflects historical
carrying values and accounting adjustments for illiquid non-current assets, such as property,
plant and equipment, and mining assets. Such non-cash items are not readily realisable in the
ordinary course of business and do not accurately capture the Company's current market
liquidity, earnings capacity, or prevailing investor sentiment. Given the Group's historical net
losses and negative free cash flow, its market equity value is predominantly driven by
operational performance and forward looking earnings prospects rather than underlying asset
backing.

To conclude, although the Implied P/B ratio is below 1.0 times, we consider the
Subscription Price to be fair and reasonable, taking into account the Group's consecutive net
losses and declining net asset value over the past 10 years. The discount reflected in the
implied P/B ratio based on the Subscription Price is consistent with the prevailing market
valuation of the Comparable Companies, with reference to their median and average P/B

ratios.
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(ii)  PIS multiple analysis

The P/S multiples of the Comparable Companies ranged from approximately 0.03 time
to 0.27 time with a median and average of approximately 0.20 time and 0.17 time
respectively. The Implied P/S of approximately 4.86 times is higher than the PIS multiples of
the Comparable Companies. Although the Implied P/S is significantly higher than the range
of the Comparable Companies, we are of the view that the P/S analysis remains a meaningful
reference for the Independent Shareholders, as the majority of the Comparable Companies
were loss-making and, therefore, meaningful price-to-earnings ratios could not be calculated

for valuation analysis purposes.

Nevertheless, we advise the Independent Sharcholders to review these indicators on a
complementary basis, placing greater emphasis on our comprehensive analysis regarding the
Share price, the P/B ratios of the Comparable Companies, and the Comparable Transactions.

(iv) Comparison transactions

To assess the fairness and reasonableness of the Subscription Price, we have conducted an
exhaustive search on the regulatory filing and disclosure of listed issuer information website of the
Stock Exchange to identify recent market practices involving the issuance of new shares under a
specific mandate. We identified an exhaustive list of 8 comparable transactions (the "Comparable
Transactions') based on the following criteria: (a) transactions announced by companies listed on
the Main Board of the Stock Exchange during the period from 28 August 2025, being
approximately one year preceding the Last Trading Date, up to and including the Last Trading
Date; (b) transactions involving a connected subscription of new shares under the specific
mandate; and (c) transactions that did not involve acquisitions, issuance of convertible bond, A
shares or warrants, rights issues, open offers, loan -capitalisation, or restructuring. Such
transactions were excluded as the pricing of such transactions may be influenced by factors and
conditions that are not comparable to the Subscription. The one-year review period ensures both
the sufficiency of the sample size and a reliable reflection of the prevailing market sentiment.

Shareholders should note that although the businesses, operations, market capitalisation and
prospects of the Company are not the same as the subject companies of the Comparable
Transactions, the Comparable Transactions can demonstrate the recent market practices of
subscription transactions conducted by companies listed on the Main Board of the Stock
Exchange. We did not adopt whitewash waiver, subscription size, and dilution effect as selection
criteria, as there is no obvious correlation between the pricing discount/premium and these factors,

as shown in the table below.
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Company name (stock code)

Wan Leader InternationalLimited
(8482)

Top Standard Corporation (8510)

CAI Corp (80)

China Youran DairyGroup Limited
(9858)

Energy Internationallnvestments
HoldingsLimited(353)

BeijingWestIndustriesInternational
Limited (2339)

JunweaGroup (China) Company
Limited (formerlynamed China
Wacan Group Company Limited)
(1920

WuXi XDC Cayman Inc.(2268)

Premium/
(discount) of
the
subscription
price over/to
the closing
price per
share on the
Date of last trading
announcement date
(%)
16 July 2026 0
[ June 2026 (20.0)
29 May2026 10.0
16 January2026 8.8)
24 December (18.3)
2025
17November (34.2)
2025
10 November 43
2025
3 September 2025 (4.0)

Premium/  Premium/

(discount)  (discount)
of the of the
subscription  subscription

price over/to price over/to

the average ~ the average
closing price  closing price
per share for
the last five

consecutive

per share for
the last 20
consecutive
trading days trading days
immediately ~ immediately
prior to and prior to and
including  including
the last the last

trading date trading date

(%) (%)
0 (57
(20.0) (22.6)
69 0
(179) (19.1)
(194) (223)
200)  (19.0)
22 27
(2.9) 07

Whitewash  Subscription

waiver

size
(HK$
million)

455

99

1419

1L173.1

253.6

2123

45

1,420.3

Dilution
effect
(Note)

(%)

13.88

6.7

642

41

2144

9.6

10.8

0.6
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Date of
Company name (stock code) announcement

Maximum
Minimum
Median

Average

The Company 28 August 2026

Premium/
(discount) of
the
subscription
price over/to
the closing
price per
share on the
last trading
da

=

€

(%)

10.0

(342)

838)

(10.1)

48

Premium/  Premium/
(discount)  (discount)
of the of the
subscription subscription
price over/to price over/to
the average the average
closing price closing price
per share for  per share for
the last five  the last 20
consecutive consecutive
trading days trading days
immediately immediately
priorto and ~ prior to and
including  including
the last the last
trading date trading date

(%) (%)
69 27
200) (26
(179) (124
(12) @07

34 189

Whitewash  Subscription

waiver

size
(HK$
million)

05.1

Dilution
effect
(Note)

(%)

150

Note: Being the decrease in public shareholders' shareholding interests, calculated as the percentage of issued

shares held by public shareholders as at the respective announcement date less the corresponding percentage

upon completion of each of the Comparable Transactions.

Source: Corporate announcements published on website of the HKEXnews (www.hkexnews.hk).

As shown in the table above, save for the subscription price of CAI Corp, which represented

high premiums over its prevailing market price, and the subscription prices of Junwea Group
(China) Company Limited, WuXi XDC Cayman Inc. and Wan Leader International Limited, which
were close to their respective market prices, the subscription prices of all other Comparable

Transactions demonstrated varying degrees of discount to their respective market prices. The

premiums inherent in the Subscription Price represented a more favorable terms comparing to than

both the median and average discounts of subscription price to the respective historical share

prices of the Comparable Transactions.
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v) Overall comments

Having considered that:

(a) the Subscription Price premiums of approximately 4.8% to the closing price on the Last
Trading Date and a premium of approximately 8.4% over the average closing price of
approximately HK$0.609 per Share as quoted on the Stock Exchange for the last five
(5) trading days immediately prior to and including the Last Trading Date;

(b) the Implied P/B is higher than the range of the P/B multiples of the Comparable
Companies and the Implied P/S is higher than the P/S multiples of the Comparable

Companies; and

(c) the premiums inherent in the Subscription Price represented a more favorable terms
comparing to than both the median and average discounts of the subscription price to
the respective historical share prices of the Comparable Transactions, we are of the
view that the Subscription Price is fair and reasonable.

6. Dilution effect on the shareholding interests of the existing other Shareholders

As illustrated by the table under the section headed "Effects on shareholding structure of the
Company" of the Letter from the Board, immediately following the completion of the Subscription, the
shareholding interests of the existing other Shareholders in the Company would be diluted from
approximately 68.88% to approximately 53.88%. Nonetheless, in view of (i) the reasons for the
Subscription and use of proceeds, which is an appropriate fund-raising method currently available to the
Company; and (ii) the Subscription (including the Subscription Price) being on normal commercial
terms and fair and reasonable, we are of the view that the aforementioned level of dilution to the
shareholding interests of the existing other Shareholders is acceptable.

OPINION AND RECOMMENDATION

In arriving at our opinion and recommendation, we have considered the principal factors and

reasons as discussed above and in particular the following:

. The Subscription was conducted at a sizable premium to the prevailing market price of the
Shares will further strengthen the Company's capital base by raising additional funds for the
Group;

. Debt financing would increase the Group's financial burden and further undermine the

Group's financial performance. In particular, considering the fact that Group's lack of
tangible assets as collateral, there is uncertainty in obtaining debt financing and even if
obtained, potentially at usually high interest rates, while there is uncertainty in the amount of
funds which could be raised under a rights issue or an open offer and additional time would
be required;
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. The Subscription Price is fair and reasonable after considering the following:

the Subscription Price represents a premium ranging from 4.8% to 18.9% over its
recent historical average Share prices prior to the and including the Last Trading Date,
as demonstrated in section 5(i) pricing comparison of this letter;

the Implied P/B is higher than the range of the P/B multiples of the Comparable
Companies and the Implied P/S is higher than the P/S multiples of the Comparable
Companies;

the premiums inherent in the Subscription Price represented a more favorable terms
comparing to than both the median and average discounts of the subscription price to
the respective historical share prices of the Comparable Transactions, we are of the
view that the Subscription Price is fair and reasonable.

Based on the above, we consider that the Connected Subscription Agreement and the transactions
contemplated thereunder is on normal commercial terms, are fair and reasonable so far as the
Independent Shareholders are concerned. We also consider that the Connected Subscription Agreement
and the transactions contemplated thereunder, while not in the ordinary and usual course of business of
the Group, are nevertheless in the interests of the Company and the Independent Shareholders as a
whole. Accordingly, we advise the Independent Board Committee to recommend, and we ourselves
recommend, the Independent Shareholders to vote in favour of the resolutions to be proposed at the
SGM to approve the Connected Subscription Agreement, the transactions contemplated thereunder and
the respective Specific Mandate.

Yours faithfully,

For and on behalf of
Rainbow Capital (HK) Limited
Gary Poon
Managing Director

ey

Mr. Gary Poon is a licensed person and a responsible officer of Rainbow Capital (HK) Limited
registered with the Securities and Futures Commission to carry out type 1 (dealing in securities) and
type 6 (advising on corporate finance) regulated activity under the SFO. He has over ten years of

experience in the corporate finance industry.
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