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AUSTRALIASAMLY HOLDINGS GROUP LIMITED

31 May 2018
SSX Release

Proposed Delisting and Off-market Selective Share Buy-back

Australia Samly Holdings Group Limited (SSX: 8SA) (Company) advises that it has applied
to the SSX for removal from the official list (Delisting) with effect on 6 August 2018
(Delisting Date). In accordance with section 6.13 of Guidance Note 7, the Company makes
the following disclosure in relation to the proposed Delisting.

Reasons for seeking removal from the official list

e Low level of trading on SSX - In the past 12 months, there have been only limited
trades on SSX in the Company's shares (Shares). During calendar year 2017, there
were a total of 7 transactions on SSX for a total of 138,645 shares for a total value of
$122,619.70. Approximately 86.61% of the Shares are held by the top six substantial
Shareholders. The concentrated shareholding limits both the 'free-float' of Shares listed
on SSX and investor interest in trading Shares via the SSX.

e Listing and related costs - Given the low level of trading of the Shares on the SSX, the
directors of the Company (Directors) consider that the financial, administrative and
compliance obligation and costs associated with maintaining an SSX (in the order of
$100,000 per annum) mean that listing is no longer justified on balance.

Consequences of Removal from the Official List

Following the Delisting, the Company will conduct its business as usual subject to the
matters set out in this announcement. The Company will continue to focus on developing its
core business, maintaining long-term client relationships as well as strengthening its R&D
capacities and human resources. The main consequences for the Company and its
shareholders (Shareholders) as a result of the proposed Delisting are as follows:

e Liquidity - As the Shares will no longer be traded on SSX from the Delisting Date, the
liquidity of the Shares will be substantially diminished. In order to address this, the
Company will consider to apply to ASIC for permission for the trading of its Shares to be
conducted under a low volume financial market as contemplated by ASIC Information
Sheet 217 if the Directors think it is necessary for the shareholders trading and
protection purpose, especially in the event that not all Eligible Shareholders accept the
offer in the Share Buy-back as described below. This potentially applies if no more than
100 share transfers are entered into of up to $1.5 million in the previous 12 month period.
This enables the Company to facilitate the transfer of Shares notwithstanding the fact
that the Shares will no longer be traded on SSX.

¢ Regulation - The Company will no longer be subject to a range of regulations as a listed
company, including quarterly reporting to the SSX and requirements under the Listing
Rules.

e Financial - The Directors consider that the Delisting will not adversely affect the
Company's capacity to meet its existing and anticipated obligations and pay its debts as
and when they fall due. As noted above, the Directors believe that the Delisting will result
in certain cost savings for the Company.



e Legal Status - Following the Delisting Date and if the Company has less than 50
shareholders, the Company may seek shareholder approval to change its company type
from a public company to a proprietary company, which is subject to fewer reporting and
disclosure obligations. In addition, the rules which apply to related party transactions are
less onerous in the case of a proprietary company as compared to a public company.

e Minority Shareholders - Removal of the Company from the Official List will not result in
any substantial diminution of the protection for minority shareholders of the Company
provided by the Corporations Act, although the requirements of the Listing Rules will no
longer apply, and the potential change of company type to a proprietary company will
also impact on minority shareholders.

o Capital Raising - As an unlisted company, the Company may no longer be able to issue
securities using limited disclosure documents. Therefore, if the Company wishes to raise
capital it would generally have to do so either by way of an offer of securities under a full-
form prospectus or by way of a placement to sophisticated and professional investors.
However, the Directors do not currently intend to undertake any capital raising in the
short to medium term.

Exit mechanism for shareholders to realise Shares

As part of the Delisting and subject to shareholder approval, the Company proposes to
undertake an off-market selective share buy-back (Share Buy-back) to provide minority
Shareholders (Eligible Shareholders), who have not expressed the willingness to stay as
shareholders of the Company with an opportunity to realise their Shares before the
Company delists. The proposed record date for the Share Buy-back is 6 June 2018, which
means that Shareholders who are recorded on the register of members of the Company as
Eligible Shareholders on 6 June 2018 will be eligible to participate in the Share Buy-back.

Under the Share Buy-back, the Company proposes to seek shareholder approval to offer to
buy back up to 2,264,300 Shares, being the Shares held by all Eligible Shareholders, at
$0.88 per Share, being a maximum total cost of $1,992,584 to the Company. This amount
will be partly funded from the Company's existing cash reserve in the order of $1 million and
by a loan facility (Buy-back Loan) in the order of $992,584 provided by the Chair, Mr Chen
(together the Funding Arrangement). Details of the Share Buy-back Loan will be set out in
the shareholder meeting documentation. The Directors, apart from Mr Chen, have consulted
with the Company's auditors and have confirmed that the Funding Arrangement will not
prejudice the creditors of the Company or have any adverse financial impact on the
Company.

The $0.88 per Share price was determined having regard to a number of factors including
providing a premium to the last sale price as at 26 April 2017 of $0.86. However, the
Company has not commissioned a fairness and reasonableness opinion from an
independent expert in this regard.

Participation in the Share Buy-back is voluntary, and shareholders may choose at their
absolute discretion whether they wish to participate in the Share Buy-back.

Subject to shareholder approval for the Share Buy-back being obtained, documentation
relating to the Share Buy-back will be dispatched to shareholders on or about 6 June 2018.



In-principle advice from SSX

The Company has received in-principle advice from SSX that SSX will be likely to remove
the Company from the official list of SSX, subject to compliance with the following conditions:

(@)

(b)

(€)

(d)

(€)

(f)

(9)

(h)

the request for removal of the Company from the Official List of the SSX is approved
by ordinary resolution of the Shareholders;

the removal from the Official List does not take place any earlier than one months
after security holders have approved the removal and is conditional upon the
completion of the proposed Share Buy-back is approved by the Shareholders.

the Notice of Meeting seeking Shareholders' approval for the Delisting sets out
clearly the timetable that will be followed for the Delisting and the Share Buy-back
and is otherwise in compliance with the requirement set out in paragraph 6.19(2) of
the SSX Guidance Note 7;

the Notice of Meeting and the relevant materials for the Share Buy-back will be
disseminated to Shareholders in both English and Chinese languages;

the Company's independent directors provide a statement in the Notice of Meeting
about whether the price for the Share Buy-Back is fair and reasonable, and whether
Shareholders should vote in favour of the Share Buy-Back, particularly regarding how
much the Company is paying for the Shares in the Share Buy-back;

The Company's independent directors provide a statement in the Notice of Meeting
about the proposed shareholder loan provided by Mr Chen would not prejudice the
Company's ability to pay back other creditors and would be on arm-length terms;

the relevant disclosures associated with the Share Buy-Back is made within the
prescribed timeframes set out in Listing Rule 9.5; and

payment of various fees and charges as stipulated in the fee schedule published by
the SSX.

In-principle advice from SSX

A general meeting to seek approval for the Delisting and the Buy-back is proposed for 6 July
2018. A notice of meeting will be dispatched on or about 6 June 2018.

There is a Chinese version attached to this announcement and the Chinese version is

an accurate translation of the content of the English version and in the event of any

inconsistency between the English and Chinese versions, the English version

prevails.

Ms Ying Yao

Company Secretary

On behalf of Australia Samly Holdings Group Limited
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