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SUPPLEMENTAL ANNOUNCEMENT
DISCLOSEABLE TRANSACTION
ACQUISITION OF 100% SHARES IN TARGET COMPANY

Reference is made to announcement of M&L Holdings Group Limited (the “Company”)
dated 10 December 2025 (the “Announcement”) in relation to the Acquisition. Capitalised
terms used in this announcement shall have the same meaning as those defined in the
Announcement, unless the context requires otherwise.

As disclosed in the Announcement, the Consideration was determined after arm’s length
negotiations between the Vendors and the Purchaser on normal commercial terms, with
reference to, amongst others, the appraised value of the Target Group in the amount of
HK$8,100,000 as at 31 October 2025, based on a valuation report (the “Valuation
Report™) prepared by an independent professional valuer engaged by the Group, using
the asset approach.

The Company would like to provide further information in relation to the valuation on
the fair value of 100% equity interest in the Target Group.

Identity, qualification and independence of valuer

APAC Asset Valuation and Consulting Limited (the “Valuer”), an independent
professional valuer, was engaged by the Company to perform the valuation of the Sale
Shares. The Valuer has over 10 years professional experience in providing comprehensive
and all-rounded valuation and consultancy services to private and public companies,
business owners, accounting firms, asset management companies, investment funds and
small and medium enterprises. The Valuer has confirmed its independence from the
Company and its connected persons.



The Directors have assessed the qualifications, experience and track record of the Valuer
and are of the view that the Valuer is qualified, experienced and competent in performing
the valuation of 100% equity interest in the Target Group.

Valuation standards and methodology

The Valuation Report was prepared by the Valuer in accordance with the International
Valuation Standards published by the International Valuation Standards Council.

It is stated in the Valuation Report that, in arriving at the Valuer’s assessed value, the
Valuer has considered three accepted approaches, namely, income approach, asset-based
approach and market approach.

The selection of the valuation methodology for the Target Company was driven by its
specific operational and financial characteristics. The market approach is deemed
inappropriate by the Valuer. Given the Target Company’s lack of material revenue and
its non-profit-making status, it is not possible to identify comparable publicly traded
companies or transactions. Furthermore, the application of market multiples derived
from profitable or revenue-generating peers would be unreliable and not meaningful. The
income approach is also considered unsuitable by the Valuer. The absence of a significant
revenue stream means that any financial projections would be entirely speculative.
Constructing cash flow forecasts would require unverifiable and unsupportable
assumptions regarding future revenue growth, cost structures, and capital
requirements. Consequently, the resulting valuation would lack reliability.

Given the circumstances, the asset-based approach is concluded to be the most
appropriate and reliable valuation method. The Target Company’s minimal revenue
activity indicates that its value is not derived from its earning capacity but is primarily
supported by the underlying tangible assets it holds. This approach, which involves
adjusting the company’s assets and liabilities to their fair values from a market
participant’s perspective, provides the most objective and supportable indication of value
for an entity of this nature.

Key inputs

The fair value of the net assets of the Target Company (before marketability
adjustments) as of 31 October 2025 is HK$10,155,636, which predominantly comprised
trade receivables and inventories.



A summary of adjustments to the key items of assets, including inventories and trade and
other receivables to reflect fair value basis is outlined below. A valuation surplus of the
inventories of approximately HK$620,000, and a valuation deficit of trade and other
receivables of approximately HK$450,000, were reported as at 31 October 2025, resulting
in an increase of net assets value of the Target Company of approximately HK$170,000
from the book value of approximately HK$9,985,000 to the fair value of approximately
HK$10,156,000 at 31 October 2025. The remaining items of assets and liabilities are not
adjusted on the basis that their fair values are not materially different from their book
values.

Discount for lack of marketability (“DLOM”) is commonly considered in the valuations
of privately held companies to reflect difference in the marketability of the shares of the
subject private companies and that of the selected publicly-traded comparable
companies. The Valuer stated in the Valuation Report that they generally select the
appropriate DLOM based on the 2024 Stout Restricted Stocks Studies on Determining
Discount for Lack of Marketability (latest available to date), which incorporated an
examination of 779 private placement transactions of unregistered common stock, with
and without registration rights, issued by publicly traded companies. The discount of
20.4% 1implied by these 779 private placement transactions in comparison with the
corresponding publicly traded common stocks is generally considered an appropriate
proxy for DLOM for closely held private businesses.

The fair value of the equity interest of the Target Company as of 31 October 2025 is as
follows:

Net Assets Value (A) 10,155,636
(before marketability adjustment) (HKD)
Discount for lack of Marketability (B) 20.40%

Value of the Equity Interest after marketability (A) x (1 = (B)) = (O) 8,083,886
discount (HKD)

Shareholding (%) (D) 100%

Fair Value of the Equity Interest of the Target (C) x (D) = (E) 8,083,886
Company (HKD)

Fair Value of the Equity Interest of the Target 8,100,000

Company (HKD) (rounded to the nearest
hundred thousand)



Assumptions

The Valuer has made the following specific assumptions regarding the valuation of 100%
equity interest in the Target Group:

It is assumed that the Target Company has no minority interest as of 31 October
2025.

It is assumed that the Target Company will continue to operate the business of
supplying specialized cutting tools and parts for construction equipment with
particular focus on disc cutters in the foreseeable future.

It is assumed that there are no hidden or unexpected conditions associated with the
assets valued that might adversely affect the reported value.

There will be no major changes in existing political, legal, fiscal or economic
conditions in the country or district where the business is in operation.

There will be no major changes in the current taxation law in the areas in which the
Target Company carries on its business, that the rate of tax payable remains
unchanged and that all applicable laws and regulations will be complied with.

The inflation, interest rates and currency exchange rate will not differ materially
from those presently prevailing.

The Target Company will retain its management and technical personnel to maintain
its ongoing operations.

There will be no major business disruptions through international crisis, industrial
disputes, industrial accidents or severe weather conditions that will affect the
existing business.

The Target Company will remain free from claims and litigation against the business
or its customers that will have a material impact on value.

The Target Company is unaffected by any statutory notice and the operation of the
business will not give rise to any contravention of any statutory requirements.

The business is not subject to any unusual or onerous restrictions or encumbrances.
All the assets were correctly recorded.

No material timing difference was noted for all the current assets and liabilities.



The Board’s assessment

The Valuer advised that the bases and assumptions of the valuation are those commonly
used in valuations of equity interests in private companies. The Board considers the
methodologies, assumptions and bases adopted by the Valuer for the valuation are
commonly used and reasonable in establishing the appraised value of 100% equity
interest in the Target Group and hence considers that the valuation conducted by the
Valuer is fair, reasonable and appropriate.

By order of the Board
M&L Holdings Group Limited
Ng Lai Ming
Chairman, Chief Executive Officer and Executive Director

Hong Kong, 23 December 2025

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

As at the date of this announcement, the executive Directors are Mr. Ng Lai Ming,
Mr. Ng Lai Tong, Mr. Ng Lai Po and Mr. Ng Yung Wong and the independent
non-executive Directors are Mr. Tai Wai Kwok, Ir Lo Kok Keung, Mr. Lau Chi Leung and
Ms. Luk Pui Yin Grace.

This announcement will remain on the “Latest Listed Company Information” page of the
website of the Stock Exchange at www.hkexnews.hk for at least 7 days from the date of its
posting and on the Company’s website at www.mleng.com.

Unless stated otherwise, translations of quoted currency values are made on an approximate
basis and at the rate of €1.00 = HK3$9.03.
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