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29 September 2009

TO thelndepe 〞dentBoa 他 Committee

Dear Sirs .

          UNCONDITIONAL MANDATORY CASH OFFERS BY

      DELOITTE & TOUCHE CORPORATE FINANCE LIMITED

FOR AND ON BEHALF OF TEAMSUN TECHNOLOGY (HK ) LIMITED

                    FOR ALL THE ISSUED SHARES IN

              AUTOMATED SYSTEMS HOLDINGS LIMITED

          (OTHER THAN THOSE ALREADY OWNED BY OR

                    AGREED TO BE ACQUIRED BY

              TEAMSUN TECHNOLOGY (HK ) LIMITED

            AND PARTIES ACTING IN CONCEBT WITH IT )

          AND TO CANCEL ALL OUTSTANDING OPTIONS OF

              AUTOMATED SYSTEMS HOLDINGS LIMITED

INTRODUCTION

      W亡refer to our appointment as the independent financial adviser to the Independent Board

Committee in relation to the terms oftheoffers , detailsofwhicha " setoutinthecompositeoffer

and response document dated 29 September 2009 (the " Coopositco 爪 r Documeot") jointly
issued by the offeror and the Company to the Shareholders and 〔he optionholders , of which this

letter formspart . Termsusedinthislettershallhavethesamerespectivemeaningsasdefinedinthe

Composite offer Documont unless the context otherwise requires

      on 6 May 2009, the Company and the 0fferorjointlyannouncedthaton24April2009 , the

Vendors ontered into the Share Purchase Agreement with the offeror , pursuant to which the

Vendors conditionally agreed to sell and the offeror conditionally agreed to purchase the Sale

Shares for cash consideration in an aggregate sum of approximately HK $262斗 million . As

mentioned in the "Letter from the Board,, contained in theCompositeofferDocument (the " Letter

hom the Board ,,), complotion oftheSharePurchasoAgreementtookpIaceon23SePtember2009

and at Completion , the offeror and parties acting in concert with it acquired 203,431,896 Shares,

representing approximately 653 % and 684 % oftheentireissuedsharecapitalof 暱heCompanyas

at the Latest PracticableDateandasatthedateoftheJointAnnouncementrespectively . Assetout

in the Letter from the Board , the reduction in petcentage of8haresheldbythe0fferorandparties

acting in concert with it was due to the exercises ofcertain0ptionsbythe0ptionholdersafterthe

date of the Joint Announcement , which increased the number of totali : , 1. , d ’ h,，。，r 。，
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297 ,427 ,000 as at the date of the JointAnnouncementto3ll ,403 ,000asattheLatestPracticable

Date. In accordance with Rule 26.1 ofthe 點keoversCode , theofferorisrequiredtomakethe

oeneral offer for all the Disinterested Shares and to make acomparableofferforalIthe0ptionsin

compliance with Rule 13 oftheTakeoversCodeuponCompletion .

      Mr . Lai Yam Ting , Ready and ML Lau Ming Chi , Edward , both being executive Directors ,

and Mr . Kuo Chi Yung, Peter, a non一executive Director, maintain stock brokerage accounts with

點 ifook Securities Company Limited (" Tal弘ok Securlties ,,) , a fellow subsidiary of us ML Lam

Kwong Shing, a director of certain subsidiaries of the Company, had maintained with 點 ifook

Securities a stock brokerage account which had been closed as at the Latest Practicable Date. We

consider that the above matters do not affect our independence in giving advice to the Independent

Board Committee , given that (i ) the provision ofstockbro 比rageservicestotheaforesaidpersons

15 in the ordinary andusualcourseofbusinessof 點 ifooksecurities ; and (11) therevenuegenerated

from the provision of stock brokerage services to the aforesaid persons in the past two years was

insignificant to Taifook Securities

      In our capacity as the indePendent financial adviser to the Independent Board Committee ,

our role 15 to provide you with our independent opinion and recommendations as to whether the

terms of the offers are fair and reasonable, and our advice to you as to whether or not you should

recommend the Independent Shareholders to accept the General offer and the OPtionholders to

accept the option offer . The IndependentBoardCommittee , thecompositionofwhichissetoutin

the "Letter from Independent Board Committee ,, oftheCompositeofferDocument , hasalsobeen

established to advise the Independen〔Shareholders and the optionholders in respect oftheterms

of the offers our appointment has been approved by the Independent Board Committee .

BASES AND ASSUMPT10NS

      In formulating our recommendation , we have relied on the financial and otherinformation

a∥d facts supplied to us andrepresentationsexpressedbytheDi 比ctorsandjormanagementofthe

Group and have assumed that all such financial and other information and facts provided and any

representations made to us, or contained in the Composite offer Document , have been properly

extracted ftom the relevant underlying accounting recotds (in case of financial information ) and

made after due and careful inquiry by theDirectorsand / ormanagementoftheGroupW 亡havealso

assumed that all such financial and other information and facts provided and any representations

made to us, orcontainedintheComposite0fferDocument , werecomplete , trueandaccurateatthe

time they were made and continue to be 50 at the date of despatch of the Composite offer

Document and during the period up to the close of the offers . w亡have been advised by the

Di肥ctors and/or management of the Group that to the best of their knowledge and belief all

relevant information has been suPplied to us and that no material facts have been omitted from the

information supplied and representations expressed to us and we are not aware of any facts or

circumstances which would render such information provided and representations made to us

untrue, inaccurate or misleading .

      our review and analyses were based upon, among others, the information provided by the
Company as set out below :

a copy ofthesharePurchaseAgreement 二

the annual report of the Company for the year ended 31 March 2009 (the "2009
Annual Report " );
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(111) the announcement of the Company dated 26 August 2009 in relation to the

      consolidated first quarterly results of the Group for the three months ended 30 June

      2009 (the "First Quarterly Results Announcement ,,) ; and

(iv ) the Composite offer Document

W亡have also discussed with the Di肥ctors and/or management ofthe

the terms of theo 月絀rs , and considered that we have reviewed sumcient
Group with respect to

informed view and have no reason to doubt the completeness , truth or
information to reach an

and 鉑cts provided and representations made to us

independent verification oftheinformationnorhavewe

accuracy oftheinformation

the businesses, affairs , financial positions or

We have not , however , conducted an

conducted any form ofinvestigationinto

of the Company, the CSC Group and its
prospects oftheGroupandtheassociatedcompanies

associates as well as the offeror and its associa 比s

W亡have nol considered the tax implications on the Independent Shareholders and the

optionholders oftheiracceptancesornon 一acceptancos
since these arep

of the General offer and the option offer
articular to their own individual circumstances

Shareholders and the optionholders whoa 肥 resident outside
In particular , the Independent

taxes or Hong Kong taxation on

regard to the General offer and

professional advisers

Hong Kong or subject to overseas
securities dealings should consider thoir own tax position with

the option offer and, if in any doubt , should consult their own

PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion in respect of the terms of the offers , we have

following principal factors and reasons
considered the

1. Background ofandreasonsfortheoffers

on 24 APril 2009, the死 ndors entered into the Share Purchase

offeror , pursuant to which the Vendors conditionally agreed to
Agreement

sell and the

conditionally agreed to purchase the Sale Shares forcashconsiderationinan

with the

offeror

of approximately HK$262斗million . At Completion, which took place on
2009, the offeror and parti

entire issued share capital

aggregate sum

23 September

General offer for

options

es acting In concert with it acquired approximately 653% ofthe
of the Company. As such, the offeror 15 required to make the

all the Disinterested Shares and to make a comparable offer for all the

2. Information about 吃he Group

(A ) PrinciPal business oftheG 胎叩

      The Group 15 principally engaged in

providing systems integration , information
the business of information technology ,

technology infrastructure , software and
consulting services, engineering support for ptoducts and

well as supplying informatlon

點 iwa " . the PRC and Thailand

solutions , managed services as
technology and associated products in Hong Kong , Macau,
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(B) Financial performance oftheGro 即

      Set out below are a summ肚y of tho unaudited consolidated financial information of

the Remaining Business for the two financial years ended 31 March 2009 and the three

months ended 30 June 2009 and 30June2008basedonthe2009AnnualReportandtheFirst

Quarterly Results Announcement , and the Remaining Group ,5 unaudited pro forma

consolida化d net assets value as at 31 March2O09basedontheunauditedProformaassets

and liabilities statementoftheRemalningGroupasat3lMarch2009assetoutinAppendix

111 to the Composite offer Document :

          Tbe Rentaioi" 9 Busiuess(NOte] )

FOr ohe three months ended For the year ended

    30 Juoe 30 Ju . e 31 March 31 March

        2009 2008 2009 2008

H為 ’millionB 那 ，millionH 那 ，million HK引million

TUrnoverh )m external

  customers(NOteZ)

Segment profit (NOteZ)

Segment Profit margin

Profit after taxation

  （凡〕te了）

287

以
332 . 1

  238

72 %

l ,3610

  883

  65 %

3 151

932

71 %

66 1 10 355 7 10

As at 30 June

          2009

HK 名’million

  31 March

          2009

HKS ’ million

  31 Ma " h

          2008

HKS , million

Net assets value (Note4 ) 4960 4792 SOD6

Remaining Group,5 pro forma

  consolidated net assets

  value as at 31 March2009

  州 Otes )

HK $6028

    million

Remaining Group ,5 pro forma
  consolidated net assets

  value as at 31 March2009

  net of the Special Dividend

  （觔〞e6 )

HK $3 163

    million

Notes

The Rema奮ning Business comPTises (i) theb " siness of informatio " lechnology in providin 目

system 呂 Integra (lon

, olutions , managed

software and consulting services enginoerin ‧

save for 〔he Husiness ("IT s. rvices ,,) ;

support for products and

and ( 11) the business of

infurma〔ion cechnology in suPPlyinginforma《iontechoologyandassocia〔edpro面cts ,avefor 嗷he

Business (’,ITProducts ")
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2 TheconsolidatdturnoveroftheRemainingBusinossropresentstheaggrega 〔coftbeaudited (ori "

      respect of the three months ondcd 30 June 20D9 and 30 Jone 2008, unaudi .ed) consolida 〔d

      turnovor from external customors of the IT Services and IT PToducts as publishcd in the 2009
      A矗nual Report or the First Qu娥crly Resu]ts Announcemont The consolidated sogment profit of

      the RemainingB " sine’ 5 reFesents the agg" gate oftheaudited (otinrespec . oftheth 比cmon . bs

      ended 30 ) " ne2( ( 9 and 30 June 2008. unaudited ) consolida （。d segmen暱俳。fitofthcITServices
      and IT Products as published In 喝he 2009 Annual RePort or 吃he Fir，〔Quarterly Re忽ults
          Announcement

Theconsolidatedpro 几taftorlaxationoftheRcm 由ningBusinessfOrtheyearended3lMarch2009
and 31 Marcb20O8re 胛csontsthoauditedconsolidatedprofit 識 ertaxationoftbeGrouplessthe

unaudited consolidaced profit after , axation Of the Businoss (determined based on thes 體ment

profit " lating to the Business aftor allocating " levan《iocomcs and expenses attributable 〔0 th。
Business ) as publishcd in the ZDDg Annu區1 Ropor ( Tbe consolidatcd profi ，織 er taxa吃ion of . he

Rcmaining Business for the three months endcd 30 June 2009 and 30 June 2008 15 bascd on 喝be

First QuadcrlyResull ’ Announccmcnt

The consolida , ed neta 思sets value oftheRemainingBu 呂inessrepresont , theaudi (ed (orinrespec 〔
of 30 June 2009 , una" dited ) consolidated net asse《5 value of the oroup le , ’ the unauditcd

consolida 《ed net asse(5 value of the Busin。‘s (representing the segment asse吃‘less segment

liabilitie 呂of Ihe Businoss as published 10 the 2009 Annual Re凶 rt or lhe Firs〔Quarterly Resulls

Announccment )

Tbe Remaining Group ,5 pro forma consolidaled net assets value as at 31 Ma化h2009i , ba，。don
the unaudi亂。d pro forma assc, s 幼d liabilities s.atomene oftheRemainingoroupa , aI3lMarch

2009 (as set ou( inAppendixlll 勵olbeCompositoofferDocument ）、whichispreparedbasedon (i )

thoa " dited conso]idatedbalancesheetoftheGroupasat31March2009 : and (11) theassump , ion
tha〔the Disposalh 州 been completed on 31 March2009afterincorPoratingcertainunauditedpro

formaadju ‘〔mentsTheRemaioingGrouPspmformaconsolidatodnetassetsvalueasat3lMarch

2009 ofapproximatclyHK $6028millionhasnoct 砍enintoaccountthedi ‘吃ributionofthcspecial
Dividend

The Remaining Group ’5 pro forma consolida ,ed net assets value as a. 31 March 2D09 of
approximately HK $6028 million 15 differ 。。t from the consolidated net assels value of (he

Remaining Business as at 30June2009ofapproximatelyHk $4960milliondue (otbediffe " nce
in consolidatod net assets valucoftheRemaioingBusinessasat31March2009and30June2009

attributable 10 lhe operations for lhe Ih”。months endod 30 June 2009 and the fact that the

con忽olidated ne暱assets value of lhe Romaluing Business as 蠶t 30 June 2009 has no〔takcn in哺。

account the pro fotma adjus嘔mcnts re】ating 10: (i) tho considoration for Ihe oisposal ofHK $[25
millionandlheostimatedprofessionalandlegalfeesandotherexpcnsesofapproximatelyHK $30

millioninrelatlontotheDisposal ; (11) thecaPitalexpenditureofHK $39millionbomebyASLHK
in resPect of Hardwarc Assets purchascd by AsL HK during the period froml ^ pril 2009 to th。

?na:：獻亂徽仳汰翟驟默眾黑！?rea:：弘深【業汰靄訌谿黑淵默低
lhe Business , whichwillbereimbursedbyCSCHK (ifreali ’ ablebyCSCHK ) to 〔heoroupafter
lhe GATClosingDelailsofthoafo 閃saidaresotouIinlhenotestotbeunaudi .odproformaassets

a" d liabilitiesstatcmentoftheRomainingGroupasat3lMarch2009assetou 吧inAppendixlllto

6 TbcRcmainingGroup ,sProformaco 矗solldatednotass 。，svalueasat3lMarch2009netofth 。

      Special Dividend 15 calculated by deduc《ing the special Dividond of 即proxim庭tely HK$2B65
      million from the Remaioing Group ,5 pro formaconsolidatednetasselsvalueasat3lMarch2009

      of approxima (cly HK $6D28 million

      During the yearended31March2009 , theGrouprecordedagrowthofapproximately

3 .5% in turnover from external customers from the Remaining Business , from

approximately HK $1,315.1 million for tho year ended 31 March 2008 10 approximately

HK $1,3610 million However , the segment profit margin of the Remaining Business

decreased from approximately 71 % for the year ended 31 March 2008 to approxlmately
65 % for the year ended 31 March 2009, As advised by the Di肥ctors . the decrease in

segment profit margin was attributable to the increase in service delivery lhat demandeda

higher cost structure , especially in meeting the delivery commi【ment in the fourth quarter
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which caused the reduction ofprofitAsadvisedbytheDirectors , th《
after taxation oftheRemainingBusinessfortheyearended3lMarch

decrease

2009 was

in the profit

attributable to recognition of a gain on
also mainly

o
fmdisposal of available一for一sale investment ’

approximately HK$207 million for the year ended 31 March 2008
interest income by approximately HK $44 million as a result of

during the year ended 31 MarchZQ09

and the decrease

decline in interest rate

For the three months ended 30 June 2009 , turnover from

Remaining Business decreased by approximately 135 %
external customers from the

million , from approximately HK $332.1 million in the
to aPproximately HK $287. 1

advised by the Directors , the decrease in turnoverwas
corresponding period of 2008. As

product sales in the commercial sector, as affected
mainly attributable to the decrease in

Both the segment profit and profit after taxation
by the slowdown in the global econ

months ended 30 June 2009 remained lowerthan
of the Remaining Business for the濃

which as advisod by the Directors ,
explained above

those for the corresponding periodof2008 ,
was mainly attributable to the dec" ase in tumover as

、。。，。、鴛史丑fn.eL臼彆巒1·巒·pr。乎，夕也少？RomalnlngB一；·。S,fo,,h。，。。『。。d。d3,1,1·1、一 丫，。1·“Lll。‘11一mon,ns"noeQ jU June zoug"’ "ompa肥d to their respective
co豐朋onQ,ng year/ per,od’n"008,we"re"0, "ware"f "ny immedia,e’ign’ of’,rong profi,

(C) outlook ofthe Group ’sbusinessenvironment

As mentioned in the 2009 Annual Report , with a view

presence in the Greater China , the Group

with strong PRC information technology

to strengthening the Group ,s

existing Hong KOng and Taiwan clients

contlnues to explore opportunities of partnering

service providers , tos " pport the oroup to serve

solutions and services to PRC local en
for their majnland ,5 operations as well as to

center of excellence for the

operations in the化gion .

terprlses , with Hong
Group to capitalise

Kong continuing to serve as讜
new business oPportunities in its existing

avail

on the other hand, despite the global economic downturn , accordi
abl e on the website of the National Bureau of Statistics of Chi

ng to the data

Practicable Date , the pRC has been able to

gross domestic product forthefirsttwoqu

na as at the La 把st

attaln a growth rate ofapproximately7 . l % inits
arters of 2009

2008 . Howeve 鳥the robust marketwillalsodrivenewco
as compared to the same period in

information tochnology market in
mpetitors into the PRC such that the

the PRC will become

mentioned in the First Quarterly Results Announcoment

caPture information technology demand from customers

are keen to pursue Mainland ,s

more and more competitive. As
the Group sees opportunities to

who have operations in China or
untappedpotentialTheGroupseesan

operations within the Peari River Delta

international finance centre in theregion

the Group 15 free to expand into the PRC

Conlpany 15 consideringy 幼 ous business

opportunity to expand
region and recognises Shanghai ,5 potential as an

With the termination oftheTerritorialAgreement ,

into the PRC marketorotheroverseas

marketw 亡understand from the Directors that the

development plans for tho expansion oftheGroup

and have not been 痲nalised ’

no decision had been made

化rrltories but these plans are still underconsideration

As advised by the Directors , as at the Latest Practicable

and no agreement, arrangement
entered into in respect of the business develoPment plans

line to fittalise tbese plans .

or understanding had
and there was no expected

Date ,

been

time
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(D) Further analysis

    In assessing whether the Remaining Business ,5 financial performance may improve

the near future , we have taken into account the following factors :

( i ) it was noted that for the year ended 31 March2009 , dueto , amongothers , the

      decrease in segment profit margin oftheRemainingBusiness , theincreasein

      turnover oftheRemainingBusinessh 記 notturnedintoahigherlevelofprofit

      For the three months ended 30 June 2009, the segment profit margin of the

      Remaining Business remained lower than that for the three months onded 30

      June 2008. There 15 no guarantee that the financial performance of the

      Remaining Business will improve significantly in the near future given the

      competitive operating environment oftheinformationtechnologyindustryand

      the business development plans of the Group for expansion into regions are

      still under consideration by the management and have not been finalisod ;

(11) the segment profit margins of the Rcmaining Business fluctuate from year to

      year As advised by the Directors , this 15 largely due to the changes in revenue

      mix and general economic environment and the revenue of the Remaining

      Business 15 derived from various services, products and solutions provided to

      the customers, which have different cost structures and profit margins . In

      addition , the turnover and profit of the Remaining Business will be affected by

      the general economic environment As such, the profitability oftheRemainin呂
      Business 15 subjecttofactorsthatmaybebeyondthecontrolofthe0roupfrOm

      the Directors , view ; and

(111) the Company 15 still considering various business development plans for the

      future expansion of the Group in the PRC or other overseas territories ,

      accordingly the future prosPects of the Group ,5 business are yet to be

        ascertained

  After considering the above儿ctors, we concur with the Directors , view that there 15

guarantee that the oroup ,5 financial Performance will be improved significantly in the

m
n

o

nesf futUre

      點king into account : (i ) the segmont Profit margin of the Remaining Business for the

year ended 31 March2009andforthethreomonthsended30June2009waslowerthanthat

in theirrespectiveIastcorrespondingyearlperiod ; (11) therewasnomaterialturnovergrowth

of the Remaining Business for the yearendod31March2009ascomparedtotheyearonded

3 1 March 2008 and the turnover of the Remaining Business for the three months ended 30

June 2009 decreased as compared to the three months ended 30 June 2008; (111) the

uncertainties ofthegeneraleconomicenvironmentfOllowingthegIobaIfinancialcrisis ; and

(iv ) the business dovolopment plans for future expansion of the Group are still under

consideration and have not been finalised , we concur with the view of the Directors that

there 15 no guarantee that the prospects of the Group ,5 business will have a significant

improvement in the near future .
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3 . In 為 rmnation about the ofkror

(A ) PrinciPal business oftheq 放 ror

      As set out in the "Letter from DTCFL ,, contained in the Composite offer Document

(the "Letter from DTCFL ,,) , the offeror 15 a company incorporated in HongKOng on 19

April 2004 with Iimited liability . The sole directorofthe0fferorisMLWangWe1hang . The

offeror 15 a direct wholly 一owned subsidiaty of and ultimately controlled by Beijing

Teamsun, ajointstockcompanywithlimitedIiabilityestablishedunderthelawsofthePRC

and whose shares are listed on the Shanghai Stock Exchange. The offeror 15 the window

company of Beijing Teamsun in Hong KOng and mainly provides administrative support to

the clients ofBeijingTeamsuninthePRCandHongKong .

      As set out in the Letter from DTCFL , Beijing Teamsun 15 an integrated information

technology service provider in China, with business scope covering information technology

product service, application software development, value一added distribution , system
integration Its headquarter 15 located in Beijing , with whol ]y一invested subsidiaries jn the

United States ofAmericaandHongKOng , andbranchesoverChina

(B) Intention oftheq 予 ror

      As set outintheLetterfromDTCFL , the0fferorintendstomaintainthelistingstatus

of the Company and to maintain the existing management of the Group and not to

discontinue the employment oftheemployeesoftheGroupasaresultofthe0ffers , andto

continue its existing oPerations with focus in Hong KOng, Macau, Taiwan and Southeast

Asia , whilst positioning the Company as the majorplatformfortheofferor ’sexpansionand

collaboration in these regions

      As set out in the Letter from DTCFL , following Completion , the offeror intends to

conduct a detailed review on the Remaining Business of the Group for the purPose of

formulati 矗9 business plans and strategies for the business development of the Group asa

whole The offeror also intends to assist the Company to develop its potentials in the PRC

market by introducing the products and technologies having thcircomPetitiveadvantagesin

the PRC market to鉑cilitate the Group ,sexpansionintheGreaterChinaregion . Itisalsothe

intention oftbe0fferortoformulateincentivoplanswhereappropriatetoattractnewtalents

for the Group. As at the Latest Practicable Date, the offeror has no intention to introduce

any majorchangestothebusinessoftheGrouportodisposeoforre 一deploytheassetsofthe

Group , other than in the ordinary course of the business of the Group , following

Completion .

4. Principal terms of the offers

      As set out in the Lettor from DTCFL , DTCFL , on behalfoftheofferor , ismakingthe

General offer to acquire all the Disinterested Shares, and a comparable offer for all the

options in compliance with Rule 13 oftheTakooversCode , onthefollowingbasis :

For each Share 。⋯ 。⋯ 。。⋯ 。。⋯ 。。．. ．⋯ ⋯ 。。。。。⋯ HK $ LZ , in cash
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      As at the LatestPracticableDate , therewereatotalof311 .403,000Sharesinissue (of

which 203,431,896 Shares were owned by the offeror ).

For each 1, 000 OPtlons . . . . .．⋯ ⋯ ，,，⋯ ，. . . . .．⋯ ⋯ HK $0. 01 Inca 止

      As at tho Latest Practicable Date, there were atotalofl ,966,000outstandingoptions

which may confer rights to the optionholders to subscribe for new Shares. All outstanding

options have exercise prices higher than the offer Price and accordingly such options are
out of the money (when comparing with the offer Price ) In this situation , the option offer

15 being made only at a nominal price ofHK $0刀1 foreachl ,0000ptions .Assetoutinthe
Letter from the Board , pursuant to the share option schemes ofthoCompanyadoptedonl6

october 1997and8August2002 , optionholdersshallbeentit ]edtoexercisetheoutstanding

options granted under the share option scheme oftheCompanyadoptedonl60ctoberl997

in full wi〔hin 21 days after the date on which the offers become or are declared
unconditional (i必．the commencement date of the offers ) and for outstanding options

granted under the share option schemo oftheCompanydoptedon8August2002 , withinl4

days after the date on which the offers become or are declared unconditional (i乃 the
commencement date of the offers ) For those optionholders who do not accept the option

offer, options that are not exercised within the said 21 daysor14daysperiod (asthecase

may be) will in the event lapse and be determined

      As set out in the Letter from DTCFL , the offers are unconditional in all " spects and

are not conditional upon acceptances being received in respect of a minimum number of

Sha肥5 or options (as the case may be) nor any other conditions

Further terms of the offers , including , among others, the procedures for acceptance,

a肥 set out in Appendix 1 to the Composite offer Document .

5。 The offer Prite

(A ) Historical marketpricea 〞dliqui 山tyoftheshares

(a) Share price

      As stated in the Letter from the Board , after the GAT Closing , the Company

distributed the proceeds under the Disposal and surplus cash of the Company for the

Special Dividend to all Shareholders ( including CSA Holdings and CSC

International ) whose names appeared on the register ofmembersoftheCompanyon

2 1 August 2009. The Special Dividend amounted to HK $092 per Share and was

distributed on 10 September 2009. The Shares commenced trading at ex一entitlement

to such SPecial Dividend on 20August2009Shareholderswhosenamesappearedon

the registor of mombers of the Company on the Dividond Record Date are entitled to

the Special Dividend regardless oftheiracceptanceornon 一acceptanceoftheGeneral
Offer

      When comparing and analysing the offer Price " lative to the historical price

Performance of tho Shares, we have ma由 adjustments to the historical daily closing
pricos of Shares prior to 20 August 20() 9, being the date of ex一Special Dividend , by

deducting the amount of Special Dividend per Share ("A勾ustcd Prices ,,) .

      The following chart shows the closing price (as adjusted by deducting the

Special Dividend in respectofthecIosingpricesPriorto20August2009 ) andtrading
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volume of the Shares as quoted on the Stock Exchange from 1 April 2008, bei " 9 the

first trading day of the month falling twelve months prior to 2 April 2009 (the last
trading day of the Shares immediately prior to the suspension oftradingintheshares
from 11:58 a.mo 〝ZApril2009p 。〝di矗gt飾 reloaseoftheJ0intAnnounceme〝t), tO
the Latest Practicable Date (both dates inclusive ) :
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The offer Price represents:

(i) a premium ofapproxima肥ly66 % overtheAdjustedPriceofHK $1.21
      per Share as quoted on the Stock Exchange on 2 April 2009;

(11) a premium ofapproximately33刀％overtheAdjustedPricoofHK $0刀7
per Share as quoted on the Stock Exchange on
last

1 April 2009. being the
full tradingdayoftheSharesimmediatelypriortothepub1icationof

the Joint Announcement ( the " Last Full 計adiog Day ,,) ;

(111) a premium of 叩proximately 49·3% over the average Adjusted Price of

      HK $0名64 per Sha" as quoted on the Stock Exchange for the last 10

      trading days up to and including the Last Full Trading Day ;

( iv ) a premium ofaPproximately60B % overtheaverageAdjustedPriceof

HK $0302 per Share as quoted on the Stock Exchange for the 30 trdin 呂
days up to and including the Last Full Tradlng Day;
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(v) a discount ofapproximately 184% totheclosingpriceofHK $1.58per
Share on the Latost Practicable Date

(vi ) a premium of approximately 21.4% over

unauditod pro forma consolidated net assets

Dividend ) of

the Remaining Group ,s

value (net of the Special

approximately HK $l .063pershare (" ProformaNAV

Share of kemalning Group ,,) (calculated based on
per

Group,5 unaudi比d pro forma consolidated net
the Remaining

assets valuo as at 31

March 2009 (net ofthe Special Dividend) of approximately HK$3163
million as mentioned above and 297 ,427 ,000 Shares in issue as at 31

March 2009 )

        AS Shown in the above

2009 (both dates inclusive )

lowest Adjusted Prices ofthe

chart, during the period from 1 April 2008 to 2 April
(the ’,Pre ·Announcement Period "’) , the highest and

2008 and HK $ 0 沸2

Shares were HK $1.29persharerecordedonl8August

per Share recorded on 28 october 2008 and 29 october 2008

respectively . The offer Price 15 the same as the highestAdjustedPricepershareand

號pre’" ," " "rem’um"f "pproxima,e,y 207·’%"ver’he’owe,,Adju,,ed Price pe’
’ nare during the Pre一Announcement Period

Trading in the Shares was suspended

April 2009 up to and including 6 May
1 during tho period from 11:58 am . onZ

2009 pending the 肥lease of the Joint
Announcement . During the period from 7 May 2009 to the Latest Practicable Date

(both da化5 inclusive ) (the " POst一Annou

Adjusted Prices of the Shares as
。cemeot Pedod ,,), the highest and lowest

Share recorded on 4 August
quoted on the Stock Exchange were HK $2.68 per

2009 and HK $125 per Share recorded on

respectively . The offer Price represents a discount
14 May 2009

highest Adjusted Price per Share and a premium
of approximately 519 % to the

Price per Share duting the Post一Announcement
of 32 % over the lowest Adjusted

Period

    It Was no肥d that during the Pre一Announcement Period, the Adjusted Prices of
巒e"hare’ wete"e,ow"r "qua, ’0’he offe’ Pr,ce wh,,e’he Adjusted"ric" "f ’h"
、hares have increased fOllowing the publication of the Joint Announcement . Such

Increase may be duo to the market speculation on the Group ,5 future business

prospects as a result of the change of tho controlling Shareholder and th。
lmProvement In general stock market sentiment

in Hang Seng Index However. as
as evidenced by the general increase

the overall liquidity of the Shares

particular during the Pre一Announcement Period, there
was low in

of share price will be sustained
15 no certainty that such Ievel

h igh of HK $268 per Share

The closing price ofthesharesalsodecreasedfroma

(being Adjusted Price after
Dividend of HK $092 per Share) on

Practicable Date

deducting the Special

4 August 2009 to HK $1.58 on the Latest

一 11 一
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(b) Trading volume

The following table

from 1 April 2008
氏 riod ,,) :

sets out the trading volume ofthesharesduringtheperiod
to the Latest Practicable Date (both dates inclusive ) ( the "Review

T0細Ih 山。g
volume for the

m0． 盧妳e南d
    r訪a〞s)

初era舉daily

化radiog volume
      fo『比e

  m”遺飾州。d
      (s4o附）

      飾 te刃

佃腳r0x而a〞I,)

  Pe比∥巉”『
  avera寧daily

吃”出颼volome
    to tket0ld

    nuober . r

Sha悶 渥。issue

      帥 “2)

raPP隴刷 〞Iv)

  Pe”開細寧．f
  av’ ra寧dai吁

trading volume
    to 亡h to細I

    nuoher 01

  Sh合悶 hdd

    物puhll。
  Sha〞h．要d, "

      r觸化J)

(aPP~ telx)

2闐名

鋼 l

May
JUDe

July
Au名us化
SePte血 r
october

November

D伙e嚇 el

聯 ，

J如uary
Fcbm劉
Ma閱h

AFril(ff 0ml人州l州刃沁
  ZAPri12唧，bo山dates
  incl‧sive) r勵紀4)

M叮（ffom 7 MayZ叨
  on" Ids）飾細4)

June

July

A鯧ust

Ftom 15叩比m喊珊 9 to
  the LatestPrac〔icahle

  Da化．bothdalesinclusive

  676，吩1

2,952，〕刃
3，肥4,（馴】

4，加亂叫 l

2,550，以（

l ,344，叮】

5,1 18，叩）
4, 174，以幻

2,023，叫）

  32, 190

147,6叩

152,7闐
191,273

134,211

64，繃】

243,714

加8,7叩
96,333

0乃1馬

005 嗎

005馬

0 嚇馬

005馬

002馬

008 馬

007 馬

0乃3儡

004馬

0 19傷

0 19馬

024馬

0 17馬

008 %

031騙

026馬

0 12馬

L叩4，鬧
  634，咖

l ,684．以約

002馬

001 馬

003 馬

007 馬

0 以馬

0 10騙

  7 18，吩〕

14,224唧
23805，咖

35,559，州）

52, 943，咖

18,583．嘛】

0 12馬 045 儡

唧撰

甽
  889，協）

l ,082,045

161631呂

2521,095

030 %

036 %

052 %

08 】馬

1 11傷
132 馬

171騙

262 馬

978必3 031 鳥 l 般 ％

Source: Bloombe 憎

州 〕跑 s

AVerago daily trading ▼olumo 15 calculaeed by dividing the total trading vo] ume for th。

monthlPeriod hy the number Of嘔rading day, during the monthIPeriod 切hich excludc any

tr記通gd 時 吋 w磁chtr 記泌9 iu tht Sharc‘。〝，比 StockE ’ chan名c was " ，併而d fot 比e

whole 吃radingd 叮 FOrtheputPoseofcalcul . ling .hcaveragedaily 暱radingvolum 。，ZApril

2009 15 coun. cd as onc trading day
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2 Calc " la(edbasedonlh 。〔o〔alnumberofsh 眼 sinissueasaltheendofoachmontbl 件 riod

CalculatedbascdonlbelotaloumbcrofSharesheIdbyp " blicshareholdersasattbeendof

。ach monthlperiod

Trading in the Sha化5 on the Sto比 Exchange was suspen此d during the poriod from

11:58amonZApril2009 " Ptoandincluding6May2009pendingthereleaseofthoJoin 吃
An 罷OUnC 已mCnt

      As illustrated intheabovetable , theaveragedailytradingvoIumeoftheShares

in each month during the Pre一Announcement Period ranged from 31,700 Shares in
February 2009 (represe"ting approximatelyo 刀1% of the total number of Shares in

issued at the month end and approximately 004 % ofthetotalnumberofsha 肥sheld

by the public Shareholders at the month end) to 359,000 Shares in April 2009
( representing apProximatoly 012 % of the total number of Shares in issue at the

month end and approximately 045%ofthetotalnumberofSharesheldbythepublic
Shareholders at the month end )

      Ttading volume of the Shares increased to3 ,004,000 Shares on 7 May 2009,

the date of publication of the Joint Announcoment Howover , the average daily

trading volume ofthesharesduringthePost 一A" nouncementPeriodwaslow , ranging

from 889,000 Shares in May 2009 (representing approximately 030 % of the total

number of Shares in issue at the month end and approximately 1.11% ofthetotal

numberofShareshe1dbythepublicShareholdersatthemonthend ) toaPproximately

2,521,095 Shares in August 2009 (representing approximately 081 % of tho total

number of Shares in lssue at the month end and approximatelyZ 石2% of the total

number of Shares held by the public Shareholders at the month end)

      In view of the above, we consider that the overall liquidity of the Shares was

low in the Review Period . As such, Independent Shareholders who intend to dispose

of a large number of Shares may not be able to do 50 without exerting a downwa州

Pressure on the Phceof〔heshares.weconsiderthattheotrerprovidesanalternative
ex 云t to such Shareholders to realise their investment in the Shares

(B) Earnings and net as〞ets value

      Based on the unaudited consolidated Pro formaprofitaftertaxationoftheRemaining

Group for the year ended 31 March2009ofapproximatelyHK $35jmillion (beingthepro

forma profit for the year of the取maining Group of approximately HK$106.8 million less

the exPected gain on Disposal after taxation ofapproximatelyHK $713millionassetoutin
Appendix 111 to the Composite offer Document ) and the 297,075,000 weighted average

number ofSharesinissuefortheyearended3lMarch2009aspublishedinthe2009Annual

Report , the unaudited consolidated pro forma earnings per Share of the Remaining Group

was approximately HK$01196 ("EPSOfRe工ainln寫Group" ) fortheyearended3lMarch
2009. Based on the aforesaid earnings per Share, the offer Price of HK $129 per Share

rePrescnts a price earninss ratio ofapPtoximately 108timeslncalculatingtheEPsofthe
Remaining otoup , the gain on Disposal ofapproximalelyHK $71.3millionasstatedinthe

unaudited pro forma income sta比ment oftheRemainingGroupfortheyearended3lMarch
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2009 have not been ta比n into account as it 15 a one一offgainarisingfromtheDisposaland

does not arise from the normal business operations of the Remaining Group.

      Based on the Pro forma NAV per Share of Remaining Group as set out in the

paragraph headed" (a) Share Price" above, the offer Price of HK$l .29persharerep " sents
a price to book multiple of 即proximately 12 times.

      Por the purpose of assessing the fairness and reasonableness of the offer Price , we

have identihed eight Hong KOng listedcompaniesprincipallyengagedinsimiIarbusinessas

that of the Remaining Group We have excluded China Information 點 chnology

Development Limited ("Chlna Information Technology ,,), a Hong Kong listed company

Principally engagod in the provision of information technology services , as its latest

published audited consolidated annual results are in respect of the financial year ended 31

December 2007, which was more than 20 months ago, and its shares had been suspended

ftom trading on the Stock Exchange since 29 January 2009, and accordingly , the latest

published audited consolidated annual results and latest stock price of China Information

Technology do not reflect the recent financial position oftheChinalnformationTechnology

group and the effect of recent economic market situation．介ading in shares of China

Information 點 chnology on the Stock Exchange remained suspended as at the Latest

Practicable DateW 亡consider that the list of comparables 15 an exhaustive list of relevant

comparable companies.

      W亡have " viewed and compared the price earnings ratios ("PER ,,) and price to book

multiples ("PIB") of the seven comparable co卹 anies(" Comparable Companjes"’) with

the PER and P/ B of the Remaining Group as implied by the offer Price . The valuation

multiples oftheCompar 曲leCompanieshavebeencomputedonahistoricaIbasis , usinglhe

financial data obtained from their respective latest published annual reports for the year

ended 31 December 2008 or the year ended 31 March 2009 (where applicabl。）, or the

interim reports or interim results announcement for the six months onded 30June 2009

(where applicable ) and based on their respective closing prices of shares

l4
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東t" PERs of 吃bo Comparab ]e Companics are calcu]aledbased
on thoS . ockExchan 竄eandthebasiceamin 望sDersha 化as

on 〔hec ]osing pricc per sh‧re as quoted
disclosed in 暱比 latesl 卯blisbed " " ual

器｝鳶器彎發栽：讜議縐霧濃華無以繡譫罵叩”ER"f,h"c"m,"",
lS

Each ofExceITechnolo呂yln (erna吃云onalHo‧dingsLimiled ,comPutechandArmita寥eTechnO] ogies
Holding Limitdwaslossmak 亂ngfortbeyearended3lDocemb " 2008or31MarcbZ 曲9 (asthe
caso may比）Wai Chun recorded a net 10’ 5 for Ihe ycarended3lMarch2009 比foretheg 由non
dobt res的 cturing as part of 山e restructuring proposal for the purPoseof 暱he withdrawal of

winding一up potitions and dischargo of the併ovlsional liq " idator忠ofwaiChunAccordingly , no
PER 15 prosented fotoachofth ‧aforesaidfourcompaniesandtheafOrcsaidfourco 卹 aniosbave
been exotudedi “‧”‧vin 。亂t the me 幼 medi 叨 hi ‧h 座nd 10w " f 暱he pER , , ho 響∥ ahove
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HOlding Limited ) a昌ar 31 March 20Ogas
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rel群ant company by the numbcr
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of otdina 辱 sbares of 嗡he relevant com
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( 3)

( 4)

PERs andP用5 oftheComParableC師 p韻iosarecalculatedbasedonthofOllo彎iogclosingPrices :
( i）電he closing pricepcrsbareasquoled0ntheStockExcbange0nthcLatest 行acticableDatoorin

the evonl thatiradin呂of比aresofthe汨群血tcomp仙》闐 thts 〝ockExohau名eh " h 開“‘併”此d
on the Latesl Practicable Da，‧，權be Ia，唱〔”di朧9 day oft 比 shar。，immediately prior to the Lates丰
氏“ticablc Date (,,LPD Closl叮 Pr屆《，,,); (11) .ho closing Price併r sharc as朋oted on tho Stock
Exchaoge on lhe us 祖FulJ Tradi叮 Day (,’LFTD CI" inoh 化e,’) ; (111) the avcrage oftheclo ‧ing
Pric。‘Persha比asquotodon ‧hestockExchan 爭 for 暱he30COnsocutive ,radingdaysoflheshar 。思
up to andi " cluding the La.est Practicable Dat。（’,30 ·Doy Avara乎 Cl" i" 9 Prlce,,); （亂v) the
average of the closing pric。‘per sharo as quoted on thes 暱ock Exchango for the 90 consecu吃ive
tradinBd 叮，of the , h戳 、叩 to and inclu 以n名thOL 州“奮卜aclic此10 Da嘔吧（“飩 0 叮 細，『‧寧
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shares ofw 必 Chu江。“the Stock Excbango has beon suspondedd" ring lhe poiod hom 17
Dec‧mber 2D04 co 24A " gust 2008 ^ ccordingly. the aforesaid compauy has be。。excludedi "
arriving al the mean, median high and low ofthcPIBsbasodon360 一DayAv 群agoClosingPrice

      The PER of the Company based on the offer Price 15 lower than the mean, but within

the range, of the PERs of the Comparable Companies calculated based on the LPD Closing

Price , 30一Day Average Closing Price or the 90一Day Average Closing Price . on the otber

hand, the PER oftheCompanybasedonthe0fferPriceishigherthanorapproximatelythe

same as the mean of the PERs of the Comparable Companies calculated based on the LFTD

C losing Price, 180一DayAverageClosinghiceor360 一DayAverageClosingPrice

The PIB of the Company based on the offer Price 15 within the range of, and higher

than the median of, the PIBs of the Comparable Companies calculated based on the LPD

ClosingPrice , LFTDClosingPrice , 30一DayAVerageClosingPrice . 90一DayAvorage

Price, 180一DayAverageClosingPriceor360 一DayAverageClosingPrice . However ,

of the Company based

Comparable Companies ,

on the offer Price 15 Iower than the mean of the PIBs

Closing

the PIB

  of the

which 15 mainly attributable to the fact thatthePIBsofComputech
and Wai Chun are exceptionally high (being approximately 193 times and 77 times
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respectively based on the LPD Closing Price ) as compared to theP / Bs of the other

Comparable Companies . We have reviewed the latest financial reports and share price

movement of the two companies and noted that :

( i ) both companies recorded losses ftom their ordinary course of business in

      respect of their latest financial years (in the case of Computech , for the year

ended 31 December 2008 and the six

case ofw 由 Chun . for the two years：篇
ths ended 30 June 2009, and in the

3 1 March 2009 ) ;

(11) the closing price ofCompu肥chsurgedsignificantlyfromHK $0斗75pershare
      on 25 August 2009 to HK$l .88pershareon23September2009, beingthelast
      trading day ofthesharesofComPutechpriortotheLatestPracticab1eDateand

      Computech had not made any announcement about its business and financial

      positions and outlook during the period from 25 August 2009 to 23 September

      2009 which we consider can account for such significant price inc肥ase;

(1 11) the closing price ofwaiChunalsoincreasedfromHK $0061pershareon27
      March 2009 to HK $0.l2pershareontheLatestPracticabIeDateandWa1Chun

      had not made any announcement about its business and fina " cial positions and

      out ]ook during the aforesaid period which we consider can account for such

      significant price increase;

( iv ) the size of bllsiness of both companies are much smaller than that of the

      Rcmaining Group, as evidenced by the relatively lowerconsolidatodnetassets

      value of both companies as compared to the Remaining Group ( the unaudi化d

      consolidated net assets value of Computech as at 30 Juno 2009 was

      approximately HK $15,3 million and the audited consolidated net assets value

      of Wal Chun as at 31 March 2009 was approximately HK$83) million , as
      compared to the unaudited pro forma consolidated net assets value (net ofthe

      Speclal Dividend ) of the Remaining Group as at 31 March 2009 of

      approximately HK $316.3 million , whiletheauditedconsoIidatedturnoverof

      Computech for the year ended 31 December2008andW幼Chunfortheyear
      ended 31 March 2009 was approximately HK $388 million and HK $152.9

      millionrespectively , ascomparedtotheunauditedconsolidatedtumoverofthe

      Remaining Group ofaPProxima 化lyHK $l ,361.omillion ; and

(v) based on the published information of the two companies available on the

      website of the Stock Exchange, we are not aware of any underlying business

      and financial factors of both companies which support the exceptionally high

      PIBs and the " cent inc肥ase in share price ofbothcompanies ’

      Given the above, in particular , the excePtionally high PIBs of the two companies

cannot be accounted for by their fundamentals and financial performance , we consider that

it may not be appropriate to include them as comparables when assessing the fairness and

reasonableness oftheofferPrice . Assuch , wehavealsocalculatedthemeanofthoPlBsof

the Comparable Companies excluding Computech andwa1Chun . W亡notethatthePIBofthe

Company based on the offer Price 15 slightly Iower than the mean of the PIBs of the

Comparable Companies excluding Computech and Wal Chun based on the LPD Closing
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Price , 30Day Average Closing Price or 90一Day Average Closing Price , and 15

the mean of the PIB

based on the LFTD

higber than
5 oftheComparableCompaniesexcludingComputecha " dwa1Chun

Closing Price .

Closing Price , 180一Day Average Closing Price or 360一Day Average

Based on the above and baving considered :

(i ) the PER of the Company

approximately the same as the

based on lhe offer Price 15 higher than or

calculated based on the

mean ofthePERsoftheComparableCompanies

LFTD Closing Price , 180一DayAverage

or 360一Day Average Closing Price ;
Closing Price

(11) notwithstanding that the PER oftheCompanybasedontbe

      than the mean ofthePERsoftheComparableCompanies

      the LPD Closing Price , 30一Day AVerage Closing Prjce

Closing Price , such results may bepartly

offer Price 15 lower

calculated based on

or 90一Day Average

general market sentiment ofthestock

the increase in Hang Seng Index from

attributable to the improvementinthe

market in recent months , as evidenced by

around 11,300pointsongMarch2009to
around 21,000 points on the Latest Practicable Date, and the stock market

still be susceptible to the adverse
may

crisis . Accordingly , the current
impact brought about by the global financial

stock ma戊et prices may not be sustainable ;

（蠱11) based on the decrease In the profit of the Remaining Business for the

ended 31 March2009andthethreemonthsended30June2009asco
yea 『

theirrespectivecorrespondingyearlPeriodin2008,
profit growth of the Remaining Business ;

mpared to

therea " no signs ofstrong

(iv ) the PIB oftheCompanybasedontheoffer 氏iceishigherthanthemeanofthe

      PIBs oftheComparableCompaniesexcludingComputechandWa1Chunbased

on [ne LrlO Closing

Average Closing Price

ComparableCompanies

Closing Price, 30一Day

Price ;

Price , 180一Day Average Closing Price or 360一Day

and 15 slight ]y Iower tha" the mean of the P/ Bs of the

excluding Computech andwa1ChunbasedontheLPD

Average Closing Price or 90一Day AverageC 豐osing

(v) even when Computech and Wai Chun are included ,

based on the offer Price 15 still within the range of,

of , the PIBs oftheComparableCompanies ;

the PIB of the Company

and higher than the median

(vi ) the offer Price was higher than or equal to theAdjustodPricesofthesharesin

      the one一year Pre一Announcement Period ; and

(vii ) given the low Iiquidity of the trading of the Shares

Shareholders who intend to dispose of a large
, the Independent

able to do 50 without exerti
number of Shares may not be

ng a downward pressure on the price oftheshares

we consider that the Off 亡r Price 15 跑 ir and reasonable
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( c) Dividen 山

      The following table sets out the dividend yields and total dividend yields of the

Comparable Companies and the Company :

Compan 州stock code Dividend yleld

州 otes ] and 了）

            叭此自I

dlvidend yield

州 otes 2 andJ )

Computer And Technologies Holdings

  Ljmited (46)

FOunder Holdings Limited (418)

4 夕％

  Nil

65 %

N
N

Chinasoft International Limited (354)

Wal Chu" (1013) Nil

N
N

N
iN

i

N
iN

i

Excel Technology International Holdings

  Limited ( 8048 )

computech(8081)

Armitage Technologies Holding Limited

  ( 8213 ) Ni 】 Nil

Average 07 % 馭9 %

The Company (based on theo 爪 r Price )

  州 。細 3) 3 . 1% 744 %

翁
ww以hk既 co用hk anda 〞nual 〞por,sof 訥e 〞，ective comP’ nie〞‘bove

1 ThedividcndyieldoflhoComParableCompaniesropres 。“tslbedividend ,

divide " d ( if any）併 r otdinary share

Companies being the year onded 31

Holding Limited , and the ycar endcd 31

bul excluding ＄併c配al
In respccl of the las嘔finaocial yoar of lbe Comparable

少·105·“·。、·‘二。。．，·‘，。S“·‘。·⋯，re, r，。，,‘。re‘二。·。一。P二胎d,V,‘。d。，一，h· LPn
Llo " ng PrlccoftbeCo 卹 肚‧hloCo 唧 頜 iosA ’ pecialdividcodofZHKccntshasboe 。併oposed

雙yc唧他er And乃c勿o’09,e’ HO,d’ngsL’m,,eda"d no"pec,a,d’v,d"nd"as been~ sed by
tne otner Lomparable companie‧in resPecl of .heir比sPectivelasthnancialyoar

March 2009 for Wai Chun and Armitage kchnologie 客
Dccembor2008fortheothcrComparaUeComp 闖 ie’ . as

2 Theto .aldividendyicldof 嘔heComparableCompaniesreprescntsthedividend , i" cludi

dividend (ifa 叮），併 r otdinary sharo in respoct of the la‘《

Companies , being the year eod‧d 3lM 娥 h 2009 for Wal

ng special

Holding Limitcd and the ycarended31

fin組cial year of the Comparable

Ch " n and ArmitagoTechnologies
Docembcr2008forthootberComparablcCompanies . as

吵·，0二‘，·，h·，·，一，·‘，。sh·‘···一 ，。of .h· re．·⋯。一，二y;d，·。d·d by’.h·面
Closing Prico oflbeComp 肚abloCompaniesA 呂pecialdividendofZHKcent 忠hasbocnproposed

"y com，他。！And、。hnol。：i。：Holdi。：,Limj：。daodno：併。ialdiVidondh一、。en,ronos-edby
t“。ot" er compat 訪 le COmpanics in " spect of 暱beir 跚spective la忽t訂nancial yeaL
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3 Thedivi 由“dyieldof 唱heCompanyrePr “。ntslhedividend , botexcludi " gspecialdjvid 開d. per

      ordl " ary share in respcc嘔oflheyearended3lMarch2009asdisclosed1 " the2009A " nualRcpor .,

      divided by the off 既 Price The tota ] dividend yield of lhe Company rcPr " en暱5 the aforesaid

      divide" d perordina叮sharei" tespectoftheyearended31March2009plus 吃beSPec么alDividsnd .

      di▼idedbythe0fferPriceTheCompanybasdecl 嶼 dlProPoscdaninterimdividendof4HKcents

      in respecl of the financial ye肚。nded 31 March 2009 andt比 Special Dividend of92HKcen (s

      sub呂eq" en. to the yearonddaee

      As illustrated in the above table, the dividend yields of the Company based on the

offer Price are approximately 3.1% (excluding special dividend) and approximately 744%
(including specia更dividond ) respectively The dividend yields of the Comparable

Companies range from nil to apProximately4 刃％ (excluding special dividend ) and from nil

to approximately 65 % (including special dividend ) We also note that the Company had

declared dividends in the past few years, with the dividend per share in respect of the

financial year ended 31 March 2007 and2008beingl5HKcents (whichincludesaspecial

dividend of6HKcents ) andZIHKcents (whichincludesaspecialdividendofllHKcents )

respectively . Accordingly , the Shares may be an attractive investment for investors

      However, Indopendent Shareholders should note that given that : (i ) the offeror had

made no representation on the dividend policy of the Company ; (11) the bank balances and

cash of the Group were significantly reduced as a result of the distribution of the Special
Dividend ; and (111) there 15 no certainty that future profit of the Remaining Group will be

imProved signi五cantly in the near future , there 15 no certainty whether the Company will

continue to declare dividends or maintaindividendsatasimi1arlevelafterthechangeofthe

controlling ShareholdeL

6. option ofkr Prlce

      As advised by the Directors , as at the Latest Practicable Date, the Company had

1,966,000 outstanding options entitling the holders thereoftosubscriboforanaggregateof

l ,966,000 Shares with exercise prices ranging from HK$1.95 toHK $3斗opershare .

      Pursuant to the Takeovers Code. where an offer 15 made for equity sha肥 capital and

the offeree company has convertible securities outstanding , equality oftreatmentisrequired

in respect of the offer made to the holders of the convertible securities . Accordingly , we

have adopted the "see一through ,, price aPproach in evaluating the terms oftheoptionoffeL

The " see一through ,, price refers to the offer hice per Share Iess the exercise price per Share

payable on exercise ofanoption , andwillbetheminimumofferpriceforanoptionundera

general offeL As all the outstanding options have an exercise price higher than the offer

Price , such optlonsa 肥outofthemoney (whencomparingwiththeofferPrice ) andforsuch

options , the option offer 15 being made only at a nominal price ofHK $0力1 foreachl ,000

options on the basis thata " see through ,’ price has been adopted to make the option offer

and given our view that the offer Price 15 fair and reasonable as mentioned above, we

consider that the option offer Price 15 fair and reasonable
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RECOMMENDAT10N

l 。 The General ofkr

Having considered the above principal factors and reasons, in particular :

( i ) the segment profit margin of the Remaining Business dec化ased from approximately

      71 % for the year ended 31 March2008to 叩proximately6 .5% fortheyearended31

      March 2009 and hom apProximately7 之％ for the three months ended 30 June 2008 to

      approximately 6.6% for the three months ended 30 June 2009, and there 15 no

      certainty that the GrouP,5 financial Performance will be improved signlficantly in the

      near futu " and after the change of the controlling Shareholder :

(11) we understand 介om the Directors that the business deve

for expansion into regions are still under consideration
lopment plans of the Group

by the management and have
not been finalised , accordingly the future prosPects oftheGroup ,sbusinesshaveyet

to be ascertained ;

(111) the offer Price 15 the same as the highest Adjusted Price per Share and representsa

premium of approximately 207. 1% over the lowe

the Pre一Announcement Period and a premium of

forma NAV Per Sha" of Remaining GrouP;

st Adjusted Price per Share during

approximately 21.4% over the Pro

( iv) the trading volume of the Shares was Iow during the Review Period , which

that it may be di用cult for the Shareholders to dispose
implies

of a large number ofsharesin
the market without exerting downward pressure on the prices oftheshares ;

(v) the PER of the Company based on the offer Price are either within the range of , or

higher than the mean of , tho PERs of the Comparable Companies ;

theP用 of the Company based on the offer Price 15 higher than the mean oftheP/ Bs

of the Comparable Companies excluding Computech and Wal Chu " based on the

LFTD Closing Price , 180一Day Average Closing Price or

Price and 15 slightly lower than the mean
360一Day AVerage Closing

of tho PIBs of the Comparable Companies

excluding Computech and Wai Chun based on the LPD Closing Price . 30一Day

AVerage Closing Price or 90一DayAVerageClosingPrice . EvenwhenComputechand

W由 Chuna " included , the P/ B of the Company based on the offer Price 15 still

within the range of, and higher than the median of, the PIBs of the Comparable

Companies ; and

there 15 no certainty whethor tho ComPany will continue to declare dividends or

(vi)
(vii
)

maintain dividends at a similar level after the change of the controlling Shareholder ,

we consider that the 比nns of the General Offer are fair and reasonablc 50

Shareholders are concerned . Accordingly , we advise the Independcnt

recommend the Independent Shareholdets to accept the Genoral offeL

far as the Independent

Bo 日rd Committee to
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      Howevor , Independent Shareholders should note that the closing Price ofthesharesasatthe

Latest Practicable Date was higher than the offer Price. Accordingly. Independent Shareholders
may be able to sell all or some oftheirSharesonthemarketatapricehigherthanthe0fferPrice

The Independent Shareholders who wish to realise all or part of their investment in the Shares

should monitor the Share price performance during the period of the General offeL In the event

that the market price of the Shares exceed the offer Price and the sale proceeds, net of all

transaction costs , exceed the amount receivable under the General offer , Independent

Shareholdors should consider selling their Shares in the market instead of accepting the General

offeL Independent Shareholders should also note that the overall trading volume oftheshareshas

been low during the Review Period. Accordingly , they may or may not bo able to dispose of their

Shares in the market without oxerting downward pressure on the price oftheshares , TheGeneral

offer provides the Independent Shareholders an opport " nity and alternative exit for the

Independent Shareholders to realise tbeir investment in the Shares

Independent Shareholders who are attracted by the future prospects of the Group and are

confident on the offeror may consider retaining some or all oftheirshares .

2. The optlon offer

      Based on our " commendations in 肥spect of the General offer and our discussion of the

option offer Price in the paragr叩h headed " 6. option offer Price ,, above, we consider that the

option offer Price 15鉑ir and reasonable 50 勿 as the optionholders are concerned . Accordingly ,

we advisetheIndependentBoardCommitteetorecommendthe0ptionholderstoacceptthe0ption
Off 匕r

      However , in tho event that the tr記 ing price oftheSharesishigherthantheaggregateofthe

exercise Price per Share ofthe0ptionsandthe0ption0fferPriceduringtheperiodofthe0ption
offer , the optionholders may consider exercising their options and selling the Shares in the

market if the sale proceeds of the Shares net of all transaction costs and after deducting the

exercise price of the options , exceed the amount receivable under the option offer

Notwithstanding the aforesaid , OPtionholders should note that as the overall trading volume ofthe

Shares has been low during the Review Period , it 15 uncertai " whether a large number of Shares

could be sold in the market without exerting a significant downward pressure of the price of the

Shares, not to mention the鉑ct that there might be a time lag between the date of exercise of the

options and the date ofissueofthesha 肥sThe0Ptionholdersshouldexercisecautionindoingso

and monitor the market closely .

    YOurs faithfully ,
  For and on behalf of

Taifook Capltal Liml 細d

Derek C . 0 . Ch 日n

Monaging Director Direc 勿 r
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