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Reference is made to (i) the announcement jointly issued by Sky Links Group Limited

(the “Offeror”) and Somerley Capital Holdings Limited (the “Company”) dated 4 May

2026 (the “Joint Announcement”) in relation to, among others, the Sale and Purchase

Agreement and the Offers; (ii) the joint announcement dated 22 May 2026 issued by the

Offeror and the Company in relation to the delay in despatch of the composite document

in relation to the Offers (the “Delay Announcement”); and (iii) the joint announcement

dated 30 September 2026 issued by the Offeror and the Company in relation to the

satisfaction of conditions to the Sale and Purchase Agreement. Unless otherwise defined,

capitalised terms used herein shall have the same meaning as those defined in the Joint

Announcement and the Delay Announcement.

COMPLETION OF THE SALE AND PURCHASE AGREEMENT

The Offeror and the Company are pleased to announce that SPA Completion took place

on 15 October 2026 in accordance with the terms and provisions of the Sale and Purchase

Agreement.

Pursuant to the Sale and Purchase Agreement, the Offeror has conditionally agreed to

acquire and the Seller has conditionally agreed to sell 75,959,948 Shares at a total

consideration of HK$62,132,430, equivalent to approximately HK$0.818 per Share.

Therefore, immediately upon SPA Completion, the Offeror and its concert parties are

interested in 75,959,948 Shares, representing approximately 50.1% of the entire issued

share capital of the Company as at the date of this joint announcement.
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The following table sets out the shareholding structure of the Company (i) immediately

prior to SPA Completion; and (ii) immediately after SPA Completion and as at the date

of this joint announcement:

Immediately prior to

SPA Completion

Immediately upon SPA

Completion and as at the date

of this joint announcement

No. of Shares

Approximate

% No. of Shares

Approximate

%

Offeror and its parties acting in concert — — 75,959,948 50.1

Seller (Note 1) 84,938,190 56.0 8,978,242 5.9

Concert parties pursuant to agreement

(Note 2):-

Mr. Sabine 342,000 0.2 342,000 0.2

Mr. Fletcher 50,000 0.0 50,000 0.0

Mr. Cheung 2,879,157 1.9 2,879,157 1.9

Other directors of the Group:-

Mr. Chow 6,093,253 4.0 6,093,253 4.0

LEUNG Lim Ng Jenny 1,423,256 0.9 1,423,256 0.9

WONG C-Tsun 1,423,256 0.9 1,423,256 0.9

TAM Sze Ka 1,423,256 0.9 1,423,256 0.9

HESSE Jakob Fabian 906,750 0.6 906,750 0.6

CHENG Koon Yung Clifford 972,750 0.6 972,750 0.6

LEUNG Man Ho 231,000 0.2 231,000 0.2

Public Shareholders:-

Other IU Shareholders (Note 3) 4,500,000 3.0 4,500,000 3.0

Other public Shareholders 46,441,026 30.6 46,441,026 30.6

Subtotal 50,941,026 33.6 50,941,026 33.6

Total 151,623,894 100.0 151,623,894 100.0

Notes:

1. As at the date of this joint announcement, the Seller is owned by Mr. Sabine, Mr. Fletcher and Mr.

Cheung and Ms. FONG Sau Man Cecilia as to approximately 57.1%, 20.5%, 12.9% and 9.5%,

respectively.

2. Mr. Sabine, Mr. Fletcher and Mr. Cheung are acting in concert in respect of their interests in the

Company pursuant to a deed of acting in concert dated 9 March 2017.

3. Figures including number of Shares held by Mr. Sabine Anthony James, Mr. Sabine Peter Robert and

Mr. Sabine Christopher Richard. The other IU Shareholders are Mr. Sabine Anthony James, Mr.

Sabine Peter Robert and Mr. Sabine Christopher Richard, all being sons of Mr. Sabine who are over

the age of 18, as such they are classified as public Shareholders.

4. Figures presented in the table above are subject to rounding adjustments.
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MANDATORY UNCONDITIONAL CASH OFFERS

Pursuant to Rule 26.1 of the Takeovers Code, the Offeror will be required to make a

mandatory unconditional cash offer for all the issued Shares not already owned and/or

agreed to be acquired by the Offeror and its parties acting in concert. As required under

Rule 13 of the Takeovers Code, a comparable offer will also be made and extended to the

Optionholders to cancel all outstanding Options. Red Sun Capital and Eddid Capital

will, for and on behalf of the Offeror, jointly make the mandatory unconditional cash

offers to (i) acquire all the issued Shares, other than those already owned and/or agreed

to be acquired by the Offeror and the parties acting in concert with it pursuant to Rule

26.1 of the Takeovers Code; and (ii) to cancel all the outstanding Options at an

appropriate price in compliance with Rule 13 of the Takeovers Code.

As stated in the Joint Announcement, the Offer Price is HK$0.818 per Offer Share, which

is based on the purchase price per Sale Share paid by the Offeror under the Sale and

Purchase Agreement by rounding up to 3 decimal places. The Option Offer Price of

HK$0.098 at which the Option Offer will be made represents the “see-through” price,

being the Offer Price minus the exercise price of the Options (being HK$0.72).

DESPATCH OF THE COMPOSITE DOCUMENT

As disclosed in the Joint Announcement, it is the intention of the Offeror and the

Company to combine the offer document and the offeree board circular in the Composite

Document. In accordance with Rule 8.2 of the Takeovers Code, the Composite

Document containing, among other things; (i) details of the Offers (including the

expected timetable and terms of the Offers); (ii) a letter of advice from the Independent

Board Committee to the Offer Shareholders in relation to the Offers; and (iii) a letter of

advice from the independent financial adviser to the Independent Board Committee in

relation to the Offers, together with the relevant forms of acceptance and transfer, are

required to be despatched to the Shareholders and the Optionholders no later than 21

days (i.e. on or before 25 May 2026) after the date of this joint announcement or such

later date as the Executive may approve.

As disclosed in the Delay Announcement and the monthly update announcement dated

22 June 2026, on 28 May 2026, the Executive has granted its consent to extend the latest

time for the despatch of the Composite Document to a date no later than 7 days after the

date of the SPA Completion or 7 January 2027, whichever is earlier. As SPA Completion

took place on 15 October 2026, the Composite Document is required to be despatched

within seven days after the SPA Completion (i.e., on or before 22 October 2026).

Further announcement(s) will be jointly made by the Offeror and the Company in

relation to the despatch of the Composite Document as and when appropriate in

accordance with the GEM Listing Rules and the Takeovers Code.
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WARNING

Shareholders and Optionholders are reminded to read the Composite Document when it is

published, including the recommendations of the Independent Board Committee and the

advice of the independent financial adviser in respect of the Offers, before deciding whether

or not to accept the Offers.

Shareholders, Optionholders and/or potential investors of the Company should exercise

caution when dealing in the securities of the Company. Persons who are in doubt as to the

action they should take should consult their own professional advisers.

By order of the sole director of

Sky Links Group Limited

NG Hoi Kam

Director

By order of the Board

Somerley Capital Holdings Limited

SABINE Martin Nevil

Chairman

Hong Kong, 15 October 2026

As at the date of this joint announcement, the executive Directors are Mr. SABINE Martin Nevil, Mr.

CHEUNG Tei Sing Jamie, Mr. CHOW Wai Hung Kenneth, Ms. LEUNG Lim Ng Jenny and Mr. WONG

C-Tsun; the independent non-executive Directors are Mr. CHENG Yuk Wo, Mr. YUEN Kam Tim Francis

and Ms. KHOO Pui Wun.

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in

this joint announcement (other than the information relating to the Offeror, its ultimate beneficial owners and

the parties acting in concert with any of them), and confirm, having made all reasonable enquiries, that to the

best of their knowledge, information and belief, opinions expressed in this joint announcement (other than

those expressed by the director of the Offeror) have been arrived at after due and careful consideration and

there are no other facts not contained in this joint announcement, the omission of which would render any

statement contained in this joint announcement misleading.

As at the date of this joint announcement, the sole director of the Offeror is Mr. Ng Hoi Kam.

The sole director of the Offeror accepts full responsibility for the accuracy of the information contained in this

joint announcement (other than the information relating to the Group and the Seller), and confirms, having

made all reasonable enquiries, that to the best of his knowledge, information and belief, opinions expressed in

this joint announcement (other than those expressed by the Directors) have been arrived at after due and

careful consideration and there are no other facts not contained in this joint announcement, the omission of

which would render any statement in this joint announcement misleading.

This joint 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 will also be published

on the Company’s website at www.somerleycapital.com.
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