


































(iv) The external auditors of the Company will also conduct an annual review on the

pricing policy and annual cap implementation for transactions of the Sales and

Distribution Agreement, and issue an independent auditor's assurance report on

continuing connected transactions.

fj,, Matthew Leung 

We have reviewed the past transaction records under the Former Sales and Distribution 

Agreement, board meeting minutes in relation to the transactions under the Former Sales and 

Distribution Agreement, the actual procedure of approving the connected transaction and the 

annual report of the Group and note that the above measures has been properly 

implemented. 

Having considered, in particular, (i) the restriction of the value of the continuing 

connected transactions by way of the proposed annual caps; (ii) the ongoing review by the 

independent non-executive Directors and the auditors of the Company of the terms of the 

continuing connected transactions, the pricing policy and the proposed annual caps not being 

exceeded; and (iii) the above internal control measures have been properly implemented, we 

are of the view that there are appropriate measures in place to govern the conduct of the 

continuing connected transactions and such measures are effective and safeguard the 

interests of the Independent Shareholders. 

RECOMMENDATION 

Having taken into account the principal factors discussed above, we are of the view 

that the Sales and Distribution Agreement, the Transactions and the proposed annual cap are 

on normal commercial terms, in the ordinary and usual course of business of the Group, fair 

and reasonable, and in the interests of the Company and the Shareholders as a whole. 

Accordingly, we recommend the Independent Shareholders, and the Independent Board 

Committee to advise the Independent Shareholders, to vote in favour of the resolution to be 

proposed at the EGM to approve the Sales and Distribution Agreement, the Transactions and 

the proposed annual caps. 

Yours faithfully, 

For and on behalf of 

Grande Capital Limited 

(____
Sumwing Shum 

Managing Director 

Mr. Matthew Leung is licensed under the Securities and Futures Ordinance to carry on 

Type 6 ( advising on corporate finance) regulated activity and is currently a responsible 

officer and sponsor principal of Grande Capital Limited. Mr. Leung has over 12 years of 

experience in the corporate finance industry. 

Mr. Sumwing Shum is licensed under the Securities and Futures Ordinance to carry on 

Type 6 ( advising on corporate finance) regulated activity and is currently a responsible 

officer and sponsor principal of Grande Capital Limited. Mr. Shum has over 8 years of 

experience in the corporate finance industry. 
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