14 October 2026
To the Shareholders

Dear Sir/Madam,

(1) PROPOSED RIGHTS ISSUE ON THE BASIS OF ONE (1) RIGHTS
SHARE FOR EVERY ONE (1) SHARE HELD AT THE CLOSE OF
BUSINESS ON THE RECORD DATE ON A NON-UNDERWRITTEN BASIS
AND
(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

Reference is made to the Announcement of the Company dated 29 July 2026 whereby the

Board announced, among others, that the Company proposed to conduct the Rights Issue.

The purpose of this circular is to provide you with further details of the Rights Issue and the
notice of EGM.



PROPOSED RIGHTS ISSUE

The Board proposes to conduct the Rights Issue on the basis of one (1) Rights Share for
every one (1) Share held as at the Record Date. Set out below are the details of the Rights Issue

statistics.

Rights Issue Statistics

Basis of the Rights Issue

Subscription Price

Number of Shares in issue
as at the Latest

Practicable Date

Number of Rights Shares
to be issued pursuant to
the Rights Issue

Aggregate nominal value
of the Rights Shares

Total number of Shares in
issue immediately upon
completion of the Rights

Issue

Maximum funds raised

before expenses

Net price per Rights Share
(i.e. Subscription Price
less cost and expenses
incurred in the Rights

Issue)

Net proceeds from the

Rights Issue

One (1) Rights Share for every one (1) Share held by
the Qualifying Shareholders at the close of business on
the Record Date

HK$0.50 per Rights Share

138,000,000 existing Shares

Up to 138,000,000 Shares

Up to HK$13,800,000

Up to 276,000,000 Shares

Up to approximately HK$69.0 million (assuming all the
Rights Shares will be taken up)

Approximately HK$0.485 per Rights Share (assuming
full subscription under the Rights Issue and no change

in the number of Shares)

Up to approximately HK$66.9 million



As at the Latest Practicable Date, the Company has outstanding scheme mandate limit under
the Share Option Scheme which was approved by a resolution of the Shareholders passed on 25
January 2019 is 10,000,000 Shares. As no Share Option has been granted, the remaining un-
utilised scheme mandate limit is 10,000,000. The Company has no intention to grant or vest any

Share Option(s) on or before the Record Date.

Save for the Share Option Scheme, the Group had no outstanding debt securities,
derivatives, options, warrants, convertible securities or other similar securities which are

convertible or exchangeable into the Shares.

Assuming no Shares are issued or repurchased on or before the Record Date, the maximum
number of 138,000,000 Rights Shares to be issued pursuant to the terms of the proposed Rights
Issue represents approximately 100% of the total number of the existing issued Shares and
approximately 50% of the total number of the issued Shares as enlarged by the allotment and

issue of the Rights Shares immediately upon completion of the Rights Issue.
The Subscription Price

The Subscription Price is HK$0.50 per Rights Share, which shall be payable in full by a
Qualifying Shareholder upon acceptance of the relevant provisional allotment of the Rights Shares
under the Rights Issue or when a transferee of nil-paid Rights Shares applies for the Rights
Shares. According to the relevant Cayman Islands laws, the Company shall not issue Shares at a

price below its par value.
The Subscription Price represents:

(i) a discount of approximately 48.98% over the closing price of HK$0.98 per Share as
quoted on the Stock Exchange on the Last Trading Day;

(i) a premium of approximately 69.49% to the closing price of HK$0.295 per Share as
quoted on the Stock Exchange on the Latest Practicable Date;

(iii) a discount of approximately 47.03% over the average closing price of HK$0.944 per
Share as quoted on the Stock Exchange for the five consecutive trading days up to and
including the Last Trading Day;

(iv) a discount of approximately 32.43% over the theoretical ex-rights price of HK$0.74
per Share based on the closing price of HK$0.98 per Share as quoted on the Stock
Exchange on the Last Trading Day;



(v) a theoretical dilution effect (as defined under Rule 7.27B of the Listing Rules) of
approximately 24.49%, represented by the theoretical diluted price of approximately
HK$0.74 per Share to the benchmarked price of approximately HK$0.98 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$0.98 per Share and the average of the
closing prices of the Shares as quoted on the Stock Exchange for the five (5)
consecutive trading days immediately prior to the Last Trading Day of the

approximately HK$0.936 per Share; and

(vi) a premium of approximately 262.3% to the audited consolidated net asset value per
Share of approximately HK$0.138 (based on the latest published audited consolidated
equity attributable to owners of approximately HK$19,069,000 as at 31 March 2026
and 138,000,000 Shares in issue as at Last Trading Day).

The Subscription Price was determined with reference to (i) the prevailing market price of
the existing shares; (ii) the low liquidity of the existing shares; (iii) the latest business
performance and financial position of the Group; and (iv) the reasons for and benefits of the

Rights Issue as discussed in this circular.
(i) the prevailing market price of the existing shares

The closing price per Share experienced a general increase in the last month up to and
including the Last Trading Day, from a closing price of HK$0.66 per Share on 30 June 2026 to a
closing price of HK$0.98 per Share on the Last Trading Day, representing an increase of
approximately 48.48%. In the last five (5) consecutive trading days up to and including the Last
Trading Day, the average closing price per Share was HK$0.94, to which the Subscription Price
represents a discount of approximately 47.03%. In the last five (5) consecutive trading days up to
and including the Latest Practicable Date, the average closing price per Share was HK$0.292, to

which the Subscription Price represents a premium of approximately 71.23%.

In the proposed Rights Issue, the Subscription Price per Rights Share has been set at
HKS$0.50. The Board has carefully assessed the terms of the proposed Rights Issue, including the
Subscription Price of HK$0.50 per Rights Share, and considers them to be fair, reasonable, and
on normal commercial terms that are in the interests of the Company and the Shareholders as a
whole. The Directors consider that the terms of the proposed Rights Issue were originally
determined and fixed on the basis of a substantial discount of approximately 47.03% to the
average closing price of HK$0.94 for the five consecutive trading days up to and including the
Last Trading Day, reflecting a deliberate commercial incentive to encourage existing shareholder
participation during a period of significant price movement, even though subsequent market
volatility has caused the share price to decline and resulted in the Subscription Price representing
a premium over recent market averages as of the Latest Practicable Date.



In addition, the Directors consider that keeping the Subscription Price at its original level
after the market volatility, which has resulted in the Subscription Price standing at a premium to
recent average closing prices per Share, may help to avoid excessive dilution to existing
Shareholders, reduce speculative trading activities associated with substantial discount to

Subscription Price and signal management’s confidence in the Group’s long term development.

Hence, the Directors are of the view that setting the Subscription Price at this price level,
lying between a discount and a premium to the recent market price range as mentioned above,
will ensure all Shareholders to be able to subscribe for the Rights Shares through the Rights Issue
publicly, whilst enabling the Company to raise sufficient funds on the market for its development

and repayment of the loan from a shareholder.

In light of the above, the Board considers that the Subscription Price remains fair and
reasonable and on normal commercial terms as it provides Shareholders with an equitable

opportunity to participate in the future growth of the Company.
(ii) the low liquidity of the existing shares

During the six month period prior to the Last Trading Day, the liquidity of the Shares
showed a slight upward trend from May and up to the Last Trading Day, however, the liquidity
over six month period prior to the Last Trading Day remains generally thin, except for June and
July (up to and including the Last Trading Day) 2026 when the average daily trading volume
represented 4.29% and 5.04% of the total number of in issue, respectively. The Board is not
aware of any reasons for such exceptional high average trading volume. In view of the above, the
Directors consider that the shares were generally illiquid in the open market. Thus, the Board, as
advised by the Independent Financial Adviser, is of the view that it would be difficult to attract
the Qualifying Shareholders to reinvest in the Company through the Rights Issue if the
Subscription Price was not set at a discount to the market price as of the Last Trading Day.

(iii) the latest business performance and financial position of the Group

The Board has also taken a comprehensive view of the Group’s operational realities. The
ongoing operational challenges facing the Cantonese catering and banqueting services sector,
together with the widespread tendency among Hong Kong residents to dine in Mainland China,
have limited the Group’s ability to fund new business opportunities from internal resources.
Furthermore, the Directors consider that relying on debt financing in such an uncertain market
environment would place unnecessary pressure on the Group’s future cash flows, which could in
turn hinder the Group’s long-term development. Consequently, equity financing through a rights
issue is regarded as a commercial viable approach that will strengthen the capital base without

incurring a heavy debt repayment burden.



(iv) the reasons for and benefits of the Rights Issue

The reasons for and benefits of the Rights Issue as discussed in the section headed “Reasons
for and Benefits of the Rights Issue and Use of Proceeds” in this letter — which mentioned the
proceeds will be strategically deployed to drive the Group’s operational development which may
allow the Group to expand its market reach, serving a wider customer base and ultimately
amplifying its long-term commercial value and driving sustainable returns for the Company and
the Shareholders as a whole.

(v) Comparison with recent rights issue exercises

In order to further assess the fairness and reasonableness of the Subscription Price, the
Company reviewed the prevailing market rate with reference to the rights issue exercises
conducted by companies listed on the Stock Exchange for a three-month period prior to the Last

Trading Day (“Comparables”™).

The Directors believe that these Comparables serve as a useful reference for recent rights
issues because enough transactions occurred within this timeframe, resulting in a reasonable
sample size. The table below presents summary information of this analysis, to the best of the

Directors’ knowledge:

Premium/
(Discount) of
subscription
price over/to

Premium/ the average
(Discount) of closing price Premium/
subscription for the five (Discount) of
price over/to consecutive the subscription

the closing trading days up price over/to

share price on to and the latest net

Date of initial Basis of the last trading including the asset value per
announcement  Company name Stock code entitlement day last trading day share
29 April 2026 Minerva Group Holding Limited 397 1 for 2 (19.10%) (17.70%) (91.8%)
5 May 2026 Citychamp Watch & Jewellery 256 1 for 3 31.60% 28.20% (88.9%)

Group Limited
12 May 2026 MTT Group Holdings Limited 2350 2 for 5 (64.29%) (65.01%) 1.85%
13 May 2026 V & V Technology Holdings 8113 1 for 2 1.12% 5.88% (29.91%)

Limited
21 May 2026 MOG Digitech Holdings Limited 1942 1 for 2 (54.55%) (56.95%) (90.05%)
28 May 2026 APAC Resources Limited 1104 1 for 2 (33.49%) (35.50%) (63.24%)
29 May 2026 FDB Holdings Limited 1826 1 for 2 (20.60%) (1.20%) N/A
5 June 2026 Gaudi Holdings Limited 1676 1 for 2 (12.44%) (12.44%) (51.9%)
11 June 2026 HK.AI Capital Limited 1140 1 for 2 (18.50%) (24.70%) (93.5%)
15 June 2026 Asian Citrus Holdings Limited 73 3 for 1 (28.13%) (31.82%) N/A
18 June 2026 CMON Limited 1792 3 for 1 (14.74%) (19.8%) N/A
18 June 2026 China Wood International Holding 1822 1 for 1 (43.8%) (44.84%) 5.48%

Co., Limited



Premium/
(Discount) of
subscription
price over/to

Premium/ the average
(Discount) of closing price Premium/
subscription for the five (Discount) of
price over/to consecutive the subscription

the closing trading days up price over/to

share price on to and the latest net
Date of initial Basis of the last trading including the asset value per
announcement ~ Company name Stock code entitlement day last trading day share
23 June 2026 Imperium Technology Group 776 1 for 2 (66.67%) (67.24%) (34.48%)
Limited
24 June 2026 Biosysen Limited 1355 1 for 2 (51.43%) (50.29%) N/A
9 July 2026 Hong Kong Entertainment 8291 3 for 1 (4.76%) (4.76%) N/A
International Holdings Limited
10 July 2026 Guoen Holdings Limited 8121 4 for 1 (24.21%) (27.27%) (72.52%)
13 July 2026 KPM Holding Limited 8027 2 for 1 (13.8%) (16.4%) (65.5%)
14 July 2026 Capital Industrial Financial 730 1 for 1 0.81% (1.26%) (65.82%)
Services Group Limited
15 July 2026 Flowing Cloud Technology 6610 4 for 1 (24.05%) (24.24%) (93.66%)
16 July 2026 Pine Technology Holding Limited 1079 1 for 2 (41.18%) (42.31%) 221.2%
17 July 2026 Universal Health International 2211 4 for 1 (4.76%) (7.19%) (87.95%)
Group Holding Limited
23 July 2026 King International Investment 928 2 for 1 (31.51%) (25.6%) N/A
Limited
24 July 2026 Yuk Wing Group Holdings Limited 1536 3 for 1 (27.01%) (28.06%) (68.45%)
29 July 2026 Zhejiang United Investment 8366 1 for 1 (14.29%) (14.29%) N/A
Holding Group Limited
Maximum 31.60% 28.20% 221.20%
Average (24.16%) (24.37%) (45.24%)
Minimum (66.67%) (67.24%) (93.66%)
Median (22.33%) (24.47%) (65.82%)
29 July 2026 The Company 1 for 1 (48.98%) (47.03%) 262.30%

The subscription price of these Comparables ranged from a premium of approximately
31.6% to a discount of approximately 66.7%, with an average discount of approximately 24.2%
and a median discount of approximately 22.3% over/to their respective closing prices per share on
the last trading day. The discount of approximately 48.98% of the Company’s Subscription Price
to the closing price per Share on the Last Trading Day falls within the range but is deeper than
the average and median discount of these Comparables.

The subscription price of these Comparables ranged from a premium of approximately
28.2% to a discount of approximately 67.2%, with an average discount of approximately 24.4%
and a median discount of approximately 24.5% over/to their respective average closing prices per

share for the five consecutive trading days including and up to the last trading day. The discount



of approximately 47.03% of the Company’s Subscription Price to the average closing price per
Share for the five consecutive trading days including and up to the Last Trading Day falls within

the range but is deeper than the average and median discount of these Comparables.

In terms of net asset value, the subscription price of these Comparables ranged from a
premium of approximately 221.2% to a discount of approximately 93.7% to their respective net
asset value per share. The premium of approximately 262.3% of the Company’s Subscription
Price over the net asset value per Share is higher than the maximum premium observed among

these Comparables.

Having considered the factors as detailed above, including (i) setting the Subscription Price
at a premium to recent market closing prices may help to avoid excessive dilution to existing
Shareholders and signaling management’s confidence in the Group’s long term development; (ii)
the strategic benefits of the immediate use of proceeds; (iii) the significant dilution effect of
24.49% is balanced by the opportunity for Qualifying Shareholders to maintain their pro-rata
stakes, the ability to trade nil-paid rights, and the implementation of the Compensatory
Arrangements to structurally safeguard the economic interests of Non-Qualifying Shareholders
and No Action Shareholders; and (iv) the Subscription Price is acceptable and in line with recent
market transactions, the Directors are of the view that the terms of the Rights Issue, including the
Subscription Price and its underlying rationale, are fair and reasonable, on normal commercial

terms, and are in the interests of the Company and the Shareholders as a whole.
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 that the Rights Issue is not fully subscribed, any Unsubscribed Shares together
with the NQS Unsold Rights Shares will be placed on a best effort basis by the Placing Agent to
independent placees under the Placing. Any Unsubscribed Shares or NQS Unsold Rights Shares
which remain not placed under the Placing will not be issued by the Company and the size of the

Rights Issue will be reduced accordingly.

The Cayman Islands legal adviser of the Company has confirmed that there is no minimum

subscription amount required to be raised from the Rights Issue under Cayman Islands law.

As the Rights Issue will proceed on a non-underwritten basis, a Shareholder who applies to
take up all or part of his/her/its entitlement under the PAL may unwittingly incur an obligation to
make a general offer for the Shares under the Takeovers Code. 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.

Conditions of the Rights Issue

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

¢

(i1)

(iii)

(iv)

(v)

the passing by more than 50% of the votes cast by the Independent Shareholders by
way of poll of all necessary resolutions to be proposed at the EGM for the transactions
contemplated under the Rights Issue to be effective in compliance with the Listing
Rules, including but not limited to approving, confirming and/or ratifying the Rights
Issue, including the allotment and issue of the Rights Shares in their nil-paid and fully-

paid forms;

the delivery of the Prospectus Documents to the Stock Exchange and the issue by the
Stock Exchange on or before the Posting Date of a certificate authorising registration

of the Prospectus Documents with the Registrar of Companies in Hong Kong;

following registration, the posting of the Prospectus Documents to the Qualifying
Shareholders and the publication of the Prospectus Document on the website of the

Stock Exchange on or before the Posting Date;

the grant of listing of the Rights Shares (in both nil-paid and fully paid forms) by the
Stock Exchange (either unconditionally or subject only to the allotment and despatch
of the share certificates in respect thereof) and the grant of permission to deal in the
nil-paid Rights Shares and the fully-paid Rights Shares by the Stock Exchange (and

such permission and listing not subsequently having been withdrawn or revoked); and

all other necessary waivers, consent and approvals (if required) from the relevant
governmental or regulatory authorities for the Rights Issue and the transaction

contemplated thereunder having been obtained and fulfilled.

None of the above conditions can be waived. As at the date of this circular, none of the

conditions has been satisfied.

Undertakings

The Company 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 date of this circular.



Basis of provisional allotment

The basis of the provisional allotment shall be one (1) Rights Share (in nil-paid form) for
every one (1) Share held by the Qualifying Shareholders as at close of business on the Record

Date. There will be no excess application arrangements in relation to the Rights Issue.

Acceptance for all or any part of a Qualifying Shareholder’s provisional allotment should be
made only by lodging a duly completed PAL with a remittance for the Rights Shares being
accepted with the Registrar by the Latest Time for Acceptance.

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 on the Record Date and not

be a Non-Qualifying Shareholder.

In order to be registered as members of the Company prior to the closing of business on the
Record Date, all transfers of Shares (together with the relevant share certificates and instruments
of transfer) must be lodged with the Company’s branch share registrar, Tricor Investor Services
Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, by 4:30 p.m. on Tuesday,
10 November 2026.

Rights of Overseas Shareholders (if any)

The Prospectus Documents are not intended to be registered or filed under the applicable
securities legislation of any jurisdiction other than Hong Kong. The Board will make enquiry
regarding the legal restrictions under the laws of the relevant overseas places and the
requirements of the relevant regulatory body or stock exchange pursuant to Rule 13.36(2)(a) of
the Listing Rules. If, after making such enquiry and based on legal opinion provided by the legal
advisers to the Company, the Board is of the opinion that it would be necessary or expedient not
to offer the Rights Shares to any Overseas Shareholders on account either of the legal restrictions
under the laws of the relevant place(s) or the requirements of the relevant regulatory body or
stock exchange in the relevant place(s), no offer of the Rights Shares will be made to such
Overseas Shareholders. Accordingly, the Rights Issue will not be extended to the Non-Qualifying
Shareholders. The basis for excluding the Non-Qualifying Shareholders, if any, from the Rights
Issue will be set out in the Prospectus to be issued.

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 Rights Shares in their nil-paid form
commence and before dealings in the Rights Shares in their nil-paid form end, if a premium (net

of expenses) can be obtained. The proceeds of such sale, less expenses and stamp duty, of more
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than HK$100 will be paid to the Non-Qualifying Shareholders pro rata to their shareholdings held
on the Record Date. In light of administrative costs, the Company will retain individual amounts
of HK$100 or less for its own benefit.

According to the register of members of the Company as at the Latest Practicable Date,

there was no Overseas Shareholder.

Overseas Shareholders should note that they may or may not be entitled to participate
in the Rights Issue, subject to the results of the enquiries to be made by the Board pursuant
to Rule 13.36(2)(a) of the Listing Rules. Accordingly, Overseas Shareholders should exercise
caution when dealing in the Shares.

Procedures in respect of the Unsubscribed Shares and the NQS Unsold Rights Shares and
the Compensatory Arrangements.

Pursuant to Rule 7.21(1)(b) of the Listing Rules, the Company will make arrangements to
dispose of the Unsubscribed Shares and the NQS Unsold Rights Shares by offering the
Unsubscribed Shares and the NQS Unsold Rights Shares to independent placees for the benefit of
Shareholders to whom they were offered by way of the Rights Issue. There will be no excess
application arrangements in relation to the Rights Issue. On 29 July 2026, the Company entered
into the Placing Agreement with the Placing Agent in relation to the placing of Unsubscribed

Shares and the NQS Unsold Rights Shares to independent placees on a best effort basis.

Pursuant to the Placing Agreement, the Company appointed the Placing Agent to place the
Placing Shares during the Placing Period to independent placees on a best effort basis, any
premium over the Subscription Price for those Rights Shares that is realised will be paid to those
No Action Shareholders and Non-Qualifying Shareholders on a pro-rata basis. The Placing Agent
will on a best effort basis, procure, by not later than 6:00 p.m., on Tuesday, 22 December 2026,
placees to subscribe for all (or as many as possible) of those Unsubscribed Shares and the NQS
Unsold Rights Shares. Any Unsubscribed Shares and the NQS Unsold Rights Shares remain not
placed after completion of the Placing 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) to the No Action Shareholders or Non-
Qualifying Shareholders as set out below on a pro rata basis (but rounded down to the nearest

cent):

A. 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

B. the relevant Non-Qualifying Shareholders with reference to their shareholdings in the

Company on the Record Date.
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If and to the extent in respect of any Net Gain, any No Action Shareholders or Non-
Qualifying Shareholders become entitled on the basis described above to an amount of HK$100
or more, such amount will be paid to the relevant No Action Shareholders and Non-Qualifying
Shareholders in Hong Kong Dollars only and the Company will retain individual amounts of less
than HK$100 for its own benefit.

Procedures for acceptance and payment and/or transfer

Qualifying Shareholders will find enclosed with the Prospectus, a PAL which entitles the
Qualifying Shareholder(s) to whom it is addressed to subscribe for the number of Rights Shares
shown therein. As PAL is a form of temporary document of title, it will be despatched to the
Qualifying Shareholder(s) in printed form. If the Qualifying Shareholders wish to accept all the
Rights Shares provisionally allotted to them as specified in the PALs, they must lodge the PALs
in accordance with the instructions printed thereon, together with a remittance for the full amount
payable on acceptance, with the Registrar at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong by no later than 4:00 p.m. on Wednesday, 2 December 2026. All remittances must be
made in Hong Kong dollars by cheques which must be drawn on an account with, or by cashier’s
orders which must be issued by, a licensed bank in Hong Kong and made payable to
“EASYHOLD GROUP HOLDINGS LIMITED” and crossed ‘“Account Payee Only”.

It should be noted that unless the duly completed PAL, together with the appropriate
remittance, has been lodged with the Registrar by no later than 4:00 p.m. on Wednesday, 2
December 2026, whether by the original allottee or any person in whose favour the provisional
allotment has been validly transferred, that provisional allotment and all rights and entitlement
thereunder will be deemed to have been declined and will be cancelled. The Company may, at its
sole discretion, treat a PAL as valid and binding on the person(s) by whom or on whose behalf it
is lodged even if the PAL is not completed in accordance with the relevant instructions. The

Company may require the relevant person(s) to complete the incomplete PAL at a later stage.

If the Qualifying Shareholders wish to accept only part of the provisional allotment or
transfer part of their rights to subscribe for the Rights Shares provisionally allotted to them under
the PAL or transfer part/all of their rights to more than one person, the original PAL must be
surrendered for cancellation by no later than 4:30 p.m. on Tuesday, 24 November 2026 to the
Registrar, who will cancel the original PAL and issue new PALs in the denominations required.
The new PALs will be available for collection from the Registrar at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong after 9:00 a.m. on the second Business Day after the
surrender of the original PAL. It should be noted that Hong Kong ad valorem stamp duty is
payable in connection with the transfer of the rights to subscribe for the relevant Rights Shares to
the transferee(s) and the acceptance by the transferee(s) of such rights. The Company reserves the
right to refuse to register any transfer in favour of any person in respect of which the Company
believes such transfer may violate applicable legal or regulatory requirements. The PAL contains
further information regarding the procedures to be followed for acceptance and/or transfer of the
whole or part of the provisional allotment of the Rights Shares by the Qualifying Shareholders.
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All cheques or cashier’s orders accompanying completed PALs will be presented for payment
immediately following receipt and all interest earned on such monies (if any) will be retained for
the benefit of the Company. Completion and return of the PAL with a cheque or a cashier’s order
will constitute a warranty by such person that the cheque or the cashier’s order will be honoured
on first presentation. Without prejudice to the other rights of the Company in respect thereof, the
Company reserves the right to reject any PAL in respect of which the cheque or cashier’s order is
dishonoured on first presentation, and in that event the provisional allotment and all rights
thereunder will be deemed to have been declined and will be cancelled. No receipt will be given

in respect of any application monies received.
Status of the Rights Shares

The Rights Shares (when allotted, fully-paid or credited as fully paid and issued) will rank
pari passu in all respects among themselves on the date of allotment and issue of the Rights
Shares. Holders of the fully-paid Rights Shares will be entitled to receive all future dividends and
distributions which may be declared, made or paid on or after the date of allotment and issue of
the fully paid Rights Shares. 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, transaction levy,

investor compensation levy or any other applicable fees and charges in Hong Kong.
No Fractional Entitlement

No fractional entitlements to the Rights Shares will be provisionally allotted to the
Qualifying Shareholders. All fractions of the Rights Shares will be aggregated (and rounded down
to the nearest whole number) and sold by the Company in the open market if a premium (net of
expense) can be obtained. Any of these Rights Shares remain not sold in the market will not be

issued by the Company and the size of the Rights Issue will be reduced accordingly.
No odd lot arrangement

As no odd lots of the Shares are expected to result from the Rights Issue, no odd lot

matching services will be provided by the Company in respect of the Rights Issue.
Placing Agreement for Unsubscribed Shares and the NQS Unsold Rights Shares
Details of the Placing Agreement are summarised below:
Date : 29 July 2026 (after trading hours)

Issuer : The Company
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Placing Agent

Placing Period

Commission and Expenses

Placing price

Placees

Advent Securities (Hong Kong) Limited, a licensed
corporation to carry out Type 1 (dealing in securities)
regulated activity under the SFO, was appointed as the
Placing Agent to procure, on the best effort basis,
placees to subscribe for the Unsubscribed Shares and
NQS Unsold Rights Shares during the Placing Period.

The Placing Agent confirmed that it and its ultimate
beneficial owner(s) (i) are not the Shareholder; and (ii)
they are Independent Third Parties.

The period commencing from Friday, 11 December 2026
and end at 6:00 p.m. on Tuesday, 22 December 2026

The Placing Agent shall be entitled to a commission fee
equal to 1.5% of the amount which is equal to the
Placing price multiplied by the Placing Shares that have
been successfully placed by the Placing Agent.

The placing price of each of the Placing Shares shall be
not less than the Subscription Price. The final price
determination will be dependent on the demand and
market conditions of the Placing Shares during the

process of placement.

The individuals, corporate, institutional investors or
other investors who are professional investors as defined
under the SFO procured by the Placing Agents and/or
their subplacing agents to subscribe for the
Unsubscribed Shares and the NQS Unsold Rights
Shares.

The Unsubscribed Shares and the NQS Unsold Rights
Shares shall only be offered (i) to professional,
institutional and other investor(s) who and whose
ultimate beneficial owner(s) shall be Independent Third
Parties; and (ii) no Shareholder will be under any
obligation to make a general offer under the Takeovers
Code as a result of the Placing.

The Placing Agent shall also ensure that the public float
requirement remains to be fulfilled by the Company
upon completion of the Rights Issue.
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Ranking of the Placing
Shares

Conditions Precedent

The Placing Shares (when placed, allotted, issued and
fully paid), shall rank pari passu in all respects among
themselves and with the Shares in issue at the date of
completion of the Placing.

The obligations of the Placing Agent and the Company
under the Placing Agreement are conditional upon,
among others, the following conditions being fulfilled
(or being waived by the Placing Agent in writing, if
applicable):

(i) the Listing Committee of the Stock Exchange
having granted the listing of, and the permission
to deal in, the Rights Shares;

(ii) none of the representations, warranties or
undertakings contained in the Placing Agreement
being or having become untrue, inaccurate or
misleading in any material respect at any time
before the completion, and no fact or circumstance
having arisen and nothing having been done or
omitted to be done which would render any of
such undertakings, representations or warranties
untrue or inaccurate in any material respect if it
was repeated as at the time of completion; and

(iii) the Placing Agreement not having been terminated
in accordance with the provisions thereof.

The Placing Agent may, in its absolute discretion, waive
the fulfillment of all or any part of the conditions
precedent to the Placing Agreement (other than those set
out in paragraph (i) above) by notice in writing to the
Company.
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Termination

The Company shall use its best endeavours to procure
the fulfillment of such conditions precedent to the
Placing Agreement. If any of the conditions precedent
to the Placing Agreement have not been fulfilled by the
Placing Long Stop Date or become incapable of being
fulfilled (subject to the Placing Agent not exercising its
rights to waive or extend the time for fulfillment of such
conditions), then the Placing will lapse and all rights,
obligations and liabilities of the Company and the
Placing Agent in relation to the Placing shall cease and
determine, save in respect of any accrued rights or
obligations under the Placing Agreement or antecedent
breach thereof.

The Placing Agreement shall end on Wednesday, 23
December 2026 or any other date by mutual written
agreement between the Placing Agent and the Company.

The engagement of the Placing Agent may also be
terminated by the Placing Agent in case of force
majeure resulting in the Company and the Placing
Agent being unable to fulfill its duties and
responsibilities under the engagement. However, if
during the course of the engagement it has come to the
Placing Agent’s knowledge that there is any material
adverse change in the business and operational
environment in the Company which, in the sole opinion
of the Placing Agent, may make it inadvisable to
continue the engagement, the Placing Agent shall have
the right to terminate the engagement by written notice
to the Company with immediate effect.
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The engagement between the Company and the Placing Agent for the Placing (including the
commission rate) was determined after arm’s length negotiations between the Placing Agent and
the Company. After taking into account the market comparables, the existing financial position of
the Group, the size of the Rights Issue, and the current and expected market condition the
Directors consider the terms of the Placing (including the commission rate) are on normal
commercial terms.

In determining the placing commission, the Company reviewed the prevailing market rate
with reference to the rights issue exercises conducted by companies listed on the Stock Exchange
for a three-month period prior to the Last Trading Day. The commissions charged by placing
agents in rights issue exercises conducted on a non-underwritten basis ranged from approximately
0.25% to 4.0% of the gross proceeds successfully placed under the rights issue, with the average
being 2.03%. As such, the placing commission of 1.5% payable to the Placing Agent is within the
market range of the comparables. Further, the Directors noted that the placing commission rate of
1.5% was consistent with that charged by the Placing Agent in other rights issue exercises placed
by the Placing Agent. Accordingly, the Directors consider that (i) the placing commission falls
within the range of the recent market comparables in the three-month period prior to the Last
Trading Day; and (ii) the placing commission charged by the Placing Agent is no less favorable
to the Company than the commissions the Placing Agent charged with other listed issuers in the
market in the three-month period prior to the Last Trading Day. The Directors are therefore of the
view that the Placing commission rate of 1.5% under the Placing Agreement is fair and reasonable

so far as the Independent Shareholders are concerned.

As explained above, the Unsubscribed Shares and NQS Unsold Rights Shares will be placed
by the Placing Agent to Independent Third Parties on a best effort basis for the benefits of the No
Action Shareholders and the Non-Qualifying Shareholders. If all or any of the Unsubscribed
Shares and NQS Unsold Rights Shares are successfully placed, any premium over the
Subscription Price will be distributed to the relevant No Action Shareholders and the Non-
Qualifying Shareholders.

The Company will ensure that it will continue to comply at all times with the public float
requirements under Rule 8.08 of the Listing Rules. After the Placing Period, it is expected that
none of the placees will become a substantial shareholder of the Company.

The Board considered that the Compensatory Arrangements are fair and reasonable and
provide adequate safeguard to protect the interests of the Company’s minority Shareholders since
the Compensatory Arrangements would provide (i) a distribution channel of the Placing Shares to
the Company and (ii) a compensatory mechanism for the No Action Shareholders and the Non-
Qualifying Shareholders.
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Application for listing of the Rights Shares

The Company will apply to the Listing Committee of the Stock Exchange for the listing of,
and permission to deal in, the Rights Shares in both their nil-paid and fully-paid forms to be
issued and allotted pursuant to the Rights Issue. No part of the equity or debt securities of the
Company is listed or dealt in, and no listing of or permission to deal in any such securities is

being or is proposed to be sought, on any other stock exchanges.
The nil-paid and fully-paid Rights Shares will be traded in board lots of 5,000 Shares.
Eligibility for admission 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
will 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 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 HKSCC and HKSCC Operational Procedures in effect from
time to time. Shareholders 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 or any other applicable
fees and charges in Hong Kong.

Taxation

Shareholders are advised to consult their professional advisers if they are in doubt as to the
taxation implications of the receipt, purchase, holding, 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 proceeds, if any, from sales of the nil-paid Rights Shares on
their behalf.
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Share certificates and refund cheques for the Rights Issue

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 before Wednesday, 30 December 2026 to
those entitled thereto at their registered addresses by ordinary post at their own risk. If the Rights
Issue does not become unconditional, refund cheques without interest are expected to be posted
on or before Wednesday, 30 December 2026 by ordinary post to the respective applicants, at their
own risk, to their registered addresses.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Thursday, 29 October to
Thursday, 5 November 2026 (both days inclusive) determining the identity of the Shareholders
entitled to attend and vote at the EGM. No transfer of Shares will be registered during this period.

REASONS FOR AND BENEFITS OF THE RIGHTS ISSUE AND USE OF PROCEEDS

The principal activity of the Company is investment holding. The principal businesses of its
subsidiaries are operating full-service restaurant entity specializing in Cantonese dining and
banquet services in Hong Kong and the PRC, particularly wedding banquets and Cha Chaan Teng

operations.

As disclosed in the annual results announcement of the Company for the year ended 31
March 2026, the Group had bank balances and cash of approximately HK$17.4 million and a net
current liabilities position of approximately HK$18.8 million. Among the amount of
approximately HK$17 million of bank balances and cash of the Company as at 31 March 2026,
approximately HK$8 million would be reserved to support the daily operation of the Group’s
Chinese restaurants and Cha Chaan Tengs, approximately HK$4 million would be used for the
future development of the Group’s new site or restaurant and brand development, which is
expected to be fully utilised by the end of 2026. The remaining amount of approximately HK$5
million would be reserved for any emergency funding purpose. Taking into consideration of the
Group’s current limited cash resources, the Board considers that the Group has an imminent
funding needs. The Rights Issue provides a valuable opportunity to strengthen the Group’s

financial resources.

Assuming full subscription of the Rights Shares, the net proceeds of the Rights Issue and
the Placing (after deduction of expenses) are estimated to be approximately HK$66.9 million. The

Company intends to apply the net proceeds as follows:

(i) approximately HK$40.0 million (approximately 59.8%) of the net proceeds will be
used for the repayment of the loan from a shareholder, Mr. Lo Chor Cheong Colin
(“Mr. Lo”), which such financial support was provided to the Group during and after
the resumption application of the Company, including the settlement of professional

fees for resumption application, the settlement of overdue creditors of the Group, the
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initial opening cost of the restaurants and the legal and litigation costs for defending
winding up petitions against the Company. The loan from shareholder is repayable on
demand and is essential to the survival of the Group as they were made during the
period the Company was suspended from trading as well as the period when the
Company was filed the winding up petition by the petitioner, which urgent fundings
and immediate settlements were required. Those costs were one-off nature and overdue
with certain portion of the loan has raised for more than 21 months’ period. The loan
from a shareholder was designated not to be demanded for a period of 12 months from

the date of the consolidated financial statements for the year ended 31 March 2025.

As disclosed in the resumption announcement of the Company dated 29 September
2025, the aforesaid interest-free shareholder loan was amounted to approximately
HK$21.6 million and the amount of which was increased to approximately HK$40.1
million as at 31 March 2026. Such increase was mainly due to the shareholder’s
financial support on all the expenses relating to the settlement of professional fees for
resumption application in October 2025 of approximately HK$9.5 million, settlement
of overdue creditors of the Group in last quarter of 2025 of approximately HK$3.0
million, the initial opening cost including the renovation and equipment of Tuen Mun
and Tai Po Cha Chaan Teng of approximately HK$4.5 million, and legal cost for
defending the winding up court case during October 2025 and March 2026 of
approximately HK$1.5 million.

The interest-free shareholder loan was further increased to HK$52.1 million as at 31
May 2026 despite the fact that the shareholder had indicated for an early partial
repayment in February 2026. Such increase was mainly due to the shareholder’s
financial support on all the expenses relating to the settlement of overdue creditors of
the Group of approximately HK$4.5 million, the initial opening renovation and
equipment cost of the Chengyaojin restaurants in Zhuhai of approximately HK$3.0
million and local and overseas legal cost for winding up court cases of both 2024 and
2026 of approximately HK$4.5 million. Such financial support from the shareholder
was crucial at that moment as the Group was unable to seek for external borrowing
since resumption and on the other hand, the Group was strived to settle the overdue

payments to creditors to avoid any legal proceedings or court case against the Group.

It was the shareholder’s intention for the Company’s internal resources to focus on its
operation after the resumption and in the meantime, the provision of financial aid to
the Company would enhance the confidence of other public shareholders or potential
investors. During that time, apart from the shareholder loan, the Company had no other
borrowings on its balance sheet. The Company anticipated that it would be in a
position to repay a large portion of the shareholder loan by the end of 2026, taking
into account of (i) the shareholder would not demand for repayment from the Group
within 12 months from the date of the consolidated financial statements for the year

ended 31 March 2025; and (ii) the financial performance of the Company would be
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improved after the resumption and the operations of the Group would generate
additional cash for the Company, which would not only be sufficient to maintain the
current scale of operations but would also generate surplus cash to repay the

shareholder.

While the Group’s financial performance improved in the latest financial year, in the
coming future the Group expects the funding need to renovate existing restaurants,
renewal of expiring lease with landlords and opening new restaurants to maintain the
number of restaurants and steady expansion plan of the Group, which expects to use
the internal funding of the Group to achieve gradually as planned. Given it is the first
year to turnaround to profitability of the Company, the management believes prudent
usage of cash resources is critical to maintain the Group’s steady growth—including
achieving profitable operations and efficient expansion as planned. Given that a one-
time payment of HK$40.0 million would have a significant impact on the Group’s cash
flow, and to ensure that daily operations and renewal/expansion plans are not affected,
the management considered fundraising through the capital market to meet the

Company’s operations and debt obligations is suitable to the Company.

In February 2026, after the Company successfully defended the winding up petition in
the court, the shareholder expressed to the Company the liquidity needs for his
personal investment by December 2026 and the shareholder loan was closed to the end
of the 12 months financial support period. The Directors considered it is appropriate to
reschedule the repayment to repay early to the shareholder since he has provided
urgent financial support to the Company during the winding up case and at the time of
possible delisting, which was impossible from any other parties. The Company has

held discussions with the shareholder regarding the settlement of shareholder loan.

In June 2026, the Company reached a settlement plan with the shareholder for a partial
repayment of HK$40 million which matches the size of his financial need and the
shareholder requested such repayment to be made by December 2026. In light of the
delayed timetable for the Rights Issue and following further negotiation with the
shareholder in September 2026, the shareholder agreed to extend the partial repayment
of HK$40 million by January 2027. All the remaining loan balance of approximately
HK$12.1 million from on demand to become repayable until 31 March 2027 in order
to continue supporting the Company as disclosed in the Company’s annual result
announcement. The remaining loan balance was mainly due to the shareholder’s
financial support during April to May 2026 that the shareholder has committed with
the Company and it helped the Company as short-term financial facilities to continue
to support the Company. The Company and the shareholder have agreed to hold
discussions regarding possible repayment arrangements or further extension in relation
to the aforementioned balance of HK$12.1 million when it becomes due on 31 March
2027, and the Company intends to use internal resources to repay this sum to the
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(ii)

shareholder. The Company has also held discussions with the shareholder regarding
the Group’s long-term development plans, and the shareholder has expressed an
intention to continue as a long-term major investor in the Company.

As at Latest Practicable Date, the loan from shareholder was approximately HK$52.1
million. As at the date of this Circular, apart from the shareholder’s loan, the Group
has no other material liabilities due for repayment; given that there are no pending
winding-up proceedings against the Company and it is possible to raise funds in the
capital markets or through external borrowing, the Directors consider that the
Company has sufficient working capital to support its existing business operations for
the next 12 months and the Company intends not to obtain further loan from the
shareholder. The repayment of the loan from shareholder is expected to reduce the
gearing and improve the Group’s capital structure and its financial stability.
Shareholder Mr. Lo will abstain from voting at the EGM which requires independent
shareholder’s approval. The above proceeds are expected to be fully utilised by
January 2027.

approximately HK$17.2 million (RMB15.0 million) (approximately 25.7%) of the net
proceeds will be used for the business expansion and maintenance of the Group’s
catering network. Approximately HK$17.2 million of the net proceeds will be used for
establishing and opening five restaurants of “Chengyaojin*(FXR (7 E) in the
PRC, a renowned Cantonese cuisine restaurant chain specialising in traditional claypot
rice and “Jue Jue” (sizzling) claypots. The five new restaurants of “Chengyaojin” in
the PRC which are expected to commence operation in January 2027 (being
approximately RMB3 million for each restaurant of “Chengyaojin™).

On 28 April 2026, the Group’s wholly-owned subsidiary, Yu Qiang Holdings Limited,
entered into an investment and co-operation agreement (the “Investment and Co-
operation Agreement”) with the brand owner of “Chengyaojin” (the “Chengyaojin
Owner”). The Chengyaojin Owner is a company established in the PRC, to the best of
the Directors’ knowledge, its ultimate beneficial owner is Mr. Zhao Yinghui (EH ),
who is also its legal representative. Under the Investment and Co-operation
Agreement, the parties agreed to establish and operate Chengyaojin-branded
restaurants in the PRC including Hong Kong and Macau, with the Group primarily
responsible for the management and operation of restaurants. The duration of the
Investment and Co-operation Agreement is 8 years and there is no limit to the number
of new restaurants. The new restaurants will be owned as to 70% by the Group and
30% by the Chengyaojin Owner. The restaurants will adopt a business model under
which the Group contributes funding, financial management and takes the lead in
managing the restaurants, while the Chengyaojin Owner provides brand authorisation,
operational know-how and support to ensure that the restaurants are operated in
accordance with the unified standards of the Chengyaojin brand. The restaurants will

be directly operated and will not be franchise outlets. The restaurant’s profits will be
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distributed according to the parties’ equity interests, being 70% to the Group and 30%
to the Chengyaojin Owner. As the brand owner and operator of the Chengyaojin brand,
the Chengyaojin Owner will also receive a brand management fee calculated by
reference to the monthly turnover of each restaurant, namely 4% of monthly turnover
up to RMB600,000 and 5% of monthly turnover above RMB600,000. The Group’s role
under the arrangement is to make capital contribution, control and supervise its
financial matters, and lead the management and business expansion of Chengyaojin-
branded restaurants. The co-operation agreement between the Company and the
Chengyaojin Owner in respect of the management fee and profits distribution were
determined after arm’s length negotiation between the Chengyaojin Owner and the
Company and is on normal commercial terms with reference to the market
comparables, trend of the market, the size of the restaurants, and the current and
expected market conditions. Based on the Chengyaojin owner’s many years of
experience in restaurant management in China and the parties’ equity interests, the
Board considers that the terms of co-operation agreement in respect of the management

fee and profits distribution are fair and reasonable and on normal commercial terms.

Such management fee is primarily determined based on brand value, market
conditions, and the support provided by the brand (such as ingredient supply and
logistics arrangements). The Group has referenced the management fee percentages of
well-known restaurant chains in the Greater Bay Area, for example, a well-known
durian pizza chain charges a management fee of 5% of revenue, a well-known sour
cabbage fish chain charges 4% to 5% of revenue, and a well-known sour soup hot pot
chain charges 8% of revenue. Taking into account the brand support and logistics
arrangements provided by the Group across various regions, a management fee of 4%
to 5% constitutes normal commercial terms and is consistent with the Group’s cost

control policies.

As at the date of this Circular, the Group and the Chengyaojin Owner have opened two
new restaurants of “Chengyaojin” in Zhuhai between May and June 2026. The five
new restaurants of “Chengyaojin” in Zhuhai which are expected to commence
operation in January 2027 and located in Zhuhai. Based on the experience of opening
two new ‘“Chengyaojin” restaurants, the average cost of establishing a new restaurant
is approximately RMB3 million, mainly due to renovation cost (40%), equipment cost
(22%), rental deposit (16%), salary expenses (8%), insurance (5%), licences fee (5%)
and rental expenses (4%).
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Length of Estimated

Location Size  lease term Opening Date Latest status of negotiation
(square feet) (years)
Xiangzhou District, 2,030 4 January 2027  Upon further negotiation with the landlord,
Zhuhai the lease agreement will be entered by end

of 2026, with a rent-free period to
accommodate the renovation works and the
initial opening of the restaurant
Xiangzhou District, 1,810 4 January 2027  Upon further negotiation with the landlord,
Zhuhai the lease agreement will be entered by end
of 2026, with a rent-free period to
accommodate the renovation works and the
initial opening of the restaurant
Jinwan District, 1,940 4 January 2027  Upon further negotiation with the landlord,
Zhuhai the lease agreement will be entered by end
of 2026, with a rent-free period to
accommodate the renovation works and the
initial opening of the restaurant
Jinwan District, 2,240 6 January 2027  Upon further negotiation with the landlord,
Zhuhai the lease agreement will be entered by end
of 2026, with a rent-free period to
accommodate the renovation works and the
initial opening of the restaurant
Doumen District, 1,010 3 January 2027  Upon further negotiation with the landlord,
Zhuhai the lease agreement will be entered by end
of 2026, with a rent-free period to
accommodate the renovation works and the
initial opening of the restaurant

If the opening plans do not materialise as originally intended, the proceeds will be
used for opening our self-developed Cha Chaan Teng brand called “Trendy Café” in
Hong Kong. Further announcement will be made by the Company in due course. The
Group will continue to explore opening new restaurants of “Chengyaojin” in other
parts of the PRC, as well as Hong Kong and Macau. As at the date of this Circular, the
Group has identified suitable premises in Macau and will negotiate the lease terms
with the landlord in the near future. Approximately HK$2.2 million will be needed for
establishing a restaurant in Macau. The funding of this business development will be
financed from the general working capital of the Group.

Despite the fact that the Company initially did not have concrete plans or arrangements
to conduct any fund-raising activities in the next 12 months as disclosed in the circular
of the Company in relation to the Share Consolidation on 30 March 2026, the
Company has encountered rapid and unexpected break-through in its business
development in mid/end of April 2026, in which the Chengyaojin Owner was an
acquaintance of Mr. Chu Pui Him (“Mr. Chu”), the executive Director, for over 3
years. Chengyaojin Owner had extensive experience in the food and beverage industry

and he started up his own brand ‘“Chengyaojin” in Zhuhai since 2022. The
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“Chengyaojin” brand gained its recognition in 2023 and had been awarded and
recommended by many electronic platforms, food bloggers and channels in the PRC.
In early April 2026, the Chengyaojin Owner expressed to Mr. Chu that the difficulties
of expanding the restaurant’s network in the PRC including Hong Kong and Macau,
and the Chengyaojin Owner wanted to seek for Mr. Chu’s advice of seeking potential
strategic investor(s) for his expansion plan. It fostered a co-operation opportunity for
the Company to further enrich the Group’s existing catering brand portfolio and led to
the signing of the Investment and Co-operation Agreement among the parties on 28
April 2026.

This investment aims to further enrich the Group’s existing catering brand portfolio
and leverage the brand’s established intellectual property and operational expertise to
strengthen the Group’s market position in the catering sector. The Directors consider
that such investment is beneficial to the Group as it aligns with the Group’s strategy to
strengthen its market presence in the mass-market dining sector and diversify its
cuisine offerings. The investment allows the Group to leverage its existing
management expertise in the catering industry and achieve greater economies of scale.

The above proceeds are expected to be fully utilised by January 2027.

(iii) approximately HK$9.7 million (approximately 14.5%) of the net proceeds will be used
for the general working capital of the Group including but not limited to salary
expenses (4%), rental expenses (6%), professional fee (3%) and other business
development expenses (1.5%). The Directors believe that the proceeds will help to
replenish the working capital of the Group to support its ongoing operations. The
above proceeds are expected to be fully utilised by January 2027.

In the event that the Rights Issue is undersubscribed and the Placing Shares are not fully

placed, the net proceeds will be reduced and utilised on a pro rata basis as set out above.

The above allocation of proceeds has been determined by the Board after taking into
account the Group’s current operational requirements and financial position. The Board believes
that the proposed use of proceeds will support the Group’s ongoing business operations and

enhance the Group’s financial position.

Taking into account of the above factors, the Board believes the Group has an imminent
need to conduct fund-raising activity to support the Group’s ongoing business operations and
strengthen the Group’s financial position, in which it is beneficial to the Company and its
shareholders as a whole.

The Company has considered other fund-raising alternatives before resolving to the Rights
Issue, including but not limited to debt financing, placing of new Shares and open offer. Debt
financing or bank loans would result in additional interest burden to and higher gearing ratio of
the Group. Placing of new Shares would only be available to certain placees who were not

necessarily the existing Shareholders and would dilute the shareholding of the existing
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Shareholders in the Company. As for open offer, although it is similar to a rights issue in offering
qualifying shareholders to participate, it does not allow free trading of rights entitlements in the

open market.

In view of the above, the Board (excluding the members of the Independent Board
Committee whose opinion will be rendered after considering the advice from the
independent financial adviser) considers that as compared to raising fund by other means,
raising funds by way of the Rights Issue, which will allow Qualifying Shareholders to
participate in the future development of the Company and at the same time offer more
flexibility to the Qualifying Shareholders to choose whether to maintain their respective pro-
rata shareholding interests in the Company and dealing with the Shares, is an appropriate
fundraising method and is fair, cost effective, efficient and beneficial to the Company and its

shareholders as a whole.
SHAREHOLDER STRUCTURE

Assuming there is no further issue or repurchase of Shares from the date of this circular up
to and including the date of completion of the Rights Issue, the table below sets out the
shareholding structure of the Company (i) as at the Latest Practicable Date; (ii) immediately after
completion of the Rights Issue, assuming full acceptance by all Qualifying Shareholders; (iii)
immediately after completion of the Rights Issue assuming none of the Qualifying Shareholders
have taken up any entitlements of the Rights Shares and all the Unsubscribed Shares are placed to

the independent Placees:

Immediately upon

completion of the Rights

Immediately upon Issue provided that none of
completion of the Rights the Qualifying Shareholders
Issue provided that all  have taken up any of their
Qualifying Shareholders  entitled Rights Shares and
have taken up all their all the Unsubscribed Shares

As at the Latest entitled Rights Shares are placed to the
Name of Shareholders Practicable Date (Note 1) independent Placees
Number of Number of Number of

Shares % Shares % Shares %

- Happy Century Global Limited 18,950,000 13.73 37,900,000 13.73 18,950,000 6.87
- Public Shareholders 119,050,000 86.27 238,100,000 86.27 119,050,000 43.13
- Placees - - - - 138,000,000 50.00
Total 138,000,000 100.00 276,000,000 100.00 276,000,000 100.00

Notes:

1. These shares were held by Happy Century Global Limited. The entire issued shares of Happy Century Global
Limited are owned by Mr. Lo Chor Cheong Colin.

If a Qualifying Shareholder does not accept the Rights Shares provisionally allotted to him/
her/it in full under the Rights Issue, his/her/its proportionate shareholding in the Company will be
diluted.
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EQUITY FUNDRAISING ACTIVITIES IN THE PAST 12 MONTHS

The Company had conducted the following equity fund raising activities in the past twelve
months immediately prior of the date of this circular:

Actual use of net

proceeds as at
Date of the date of this
Announcement Event Net proceeds Intended use of net proceed circular

13 April 2026 Placing of 230,000,000 HK$13.6 million (i) approximately HK$13.6 million  Fully utilised as
new shares for general working capital. intended

Save as disclosed above, the Company had not conducted any equity fund raising activities

in the past twelve months immediately preceding the date of this circular.
LISTING RULES IMPLICATIONS
Rights Issue

In accordance with Rule 7.19A(1) and Rule 7.27A(1) of the Listing Rules, as the Rights
Issue will increase the total number of issued Shares of the Company by more than 50% within
12 months period immediately preceding the Latest Practicable Date, the Rights Issue is
conditional upon the minority Shareholders’ approval at the EGM.

As at the Latest Practicable Date, the Company does not have any Controlling Shareholder
as defined under the Listing Rules and none of the Directors and the chief executive of the
Company and their respective associates holds any Share. Except for Shareholder Mr. Lo Chor
Cheong Colin, who holds 18,950,000 shares and approximately 13.73% of the total shares of
Company will be abstained from voting at the EGM, no other Shareholder is required to abstain
from voting at the EGM. No Shareholder has informed the Company that he/she/it intends to vote
in favour of or against the proposed resolutions in connection with the Rights Issue at the EGM.

The Rights Issue does not result in a theoretical dilution effect of 25% or more on its own.
As such, the theoretical dilution impact of the Rights Issue is in compliance with Rule 7.27B of
the Listing Rules.

WARNING OF THE RISKS OF DEALING IN THE SHARES AND NIL-PAID RIGHTS
SHARES

The Rights Issue is subject to the fulfilment of conditions including, among other things, the
Stock Exchange granting the listing of, and permission to deal in, the Rights Shares in their nil-
paid and fully-paid Rights Shares. Please refer to the section headed “Proposed Rights Issue
Conditions of the Rights Issue” in this circular.
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Shareholders and potential investors of the Company should note that each of the Rights
Issue and the Placing is subject to the fulfilment of certain conditions. If any of the conditions of
the Rights Issue and/or the Placing are not fulfilled, the Rights Issue and/or the Placing will not

proceed.
EGM

A notice convening the EGM to be held at 24/F, OfficePlus @Wan Chai, 303 Hennessy
Road, Wan Chai, Hong Kong on Thursday, 5 November 2026 at 11:00 a.m. or any adjournment
thereof is set out on pages EGM-1 to EGM-3 of this circular. A form of proxy for use at the EGM
is enclosed with this circular. Whether or not you are able to attend and vote at the EGM in
person, you are requested to complete and sign the accompanying form of proxy in accordance
with the instructions printed thereon and return the same to the Share Registrar, Tricor Investor
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, as soon as
possible and in any event no less than 48 hours before the time appointed for holding the EGM
(i.e. Tuesday, 3 November 2026 at 11:00 a.m) or any adjournment thereof. Completion and return
of the form of proxy shall not preclude you from attending and voting in person at the EGM or
any adjournment thereof should you so wish and, in such event, the instrument appointing the

proxy shall be deemed to be revoked.
DESPATCH OF PROSPECTUS DOCUMENTS

Subject to the fulfilment of certain conditions of the Rights Issue including the approval of the
Rights Issue by the Independent Shareholders at the EGM, the Prospectus containing further
information in relation to the Rights Issue and financial and other information relating to the Group
is expected to be despatched by the Company together with the PAL on or before Wednesday, 18
November 2026. The Prospectus is being made available and/or despatched (subject to
Shareholders’ election to receive physical copies) to the Shareholders. A copy of the Prospectus will
also be made available on the websites of the Company (https://www.irasia.com/listco/hk/easyhold)
and the Stock Exchange (www.hkexnews.hk). To the extent reasonably practicable and subject to
the advice of legal advisers in the relevant jurisdictions in respect of applicable local laws and
regulations, the Company will send copies of the Prospectus to Non-Qualifying Shareholders for

their information only but will not send the PAL to them.

The PAL, as an actionable corporate communication and a temporary document of title, will
be despatched in printed form to the Qualifying Shareholder(s) only and entitles the Qualifying
Shareholder(s) to whom it is addressed to subscribe for the number of Rights Shares shown
therein.
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RECOMMENDATION

The Board considers that the Rights Issue are fair and reasonable and are in the interests of
the Company and the Shareholders as a whole. Accordingly, the Board recommends the
Independent Shareholders to vote in favour of the ordinary resolution as set out in the notice of
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-24 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. Although the Rights Issue is not conducted in the Group’s ordinary
and usual course of business, it is in the interests of the Company and the Shareholders as a

whole.

Shareholders are advised to read the letter from the Independent Board Committee and the
letter from the Independent Financial Adviser before deciding how to vote on the resolutions to
be proposed at the EGM.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information as set out in the appendices to this

circular.

By order of the Board
Easyhold Group Holdings Limited

Chu Pui Him

Executive Director
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