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EXPLANATORY NOTE

 
This Amendment No. 1 (this “Amendment No. 1”) to the annual report on Form 20-F of AMTD Digital Inc. (the Company”) amends its annual report

on Form 20-F for the year ended October 31, 2024 as originally filed with the Securities and Exchange Commission (the “SEC”) on February 28, 2025 (the
“Original Filing”).

 
This Amendment No. 1 is being filed to:
 
● supplement the disclosures under Item 16C of the Original Filing to reflect the audit fees for services performed by Assentsure PAC, independent

registered public accounting firms of the Company, for the audit of the financial statements of the Company for fiscal year ended October 31,
2024 and to present a breakdown of the amounts of aggregate audit fees billed for each of the Company’s last two fiscal years by Assentsure PAC;

 
● amend disclosures under Item 16F of the Original Filing to reflect the receipt and content of a letter from the Company’s former auditor, which

was issued subsequent and in response to the original disclosures under Item 16F of the Original Filing, in accordance with Item 16F(a)(1) of
Form 20-F; and

 
● amend the list of exhibits in “Item 19. Exhibits” of the Original Filing to reflect the filing of the letter from the Company’s former auditor

referenced above as required under Item 16F(a)(3) of Form 20-F.
 
Other than as set forth herein, the Company has not modified or updated any other disclosures and has made no changes to the items or sections in the

Original Filing. Other than as expressly stated in this Amendment No. 1, this Amendment No. 1 does not, and does not purport to, amend, update or restate the
information in any part of the Original Filing or reflect any events that have occurred after the Original Filing was filed on February 28, 2025. The filing of this
Amendment No. 1 should not be understood to mean that any other statements contained in the Original Filing are true and complete as of any date subsequent
to February 28, 2025. Accordingly, this Amendment No. 1 should be read in conjunction with the Original Filing and the documents filed with or furnished to
the SEC by the Company subsequent to February 28, 2025, including any amendments to such documents, as information in such documents may update or
supersede certain information contained in this Amendment No. 1.

 
As required by Rule 12b-15 of the Securities and Exchange Act of 1934, as amended, the Company is also filing or furnishing the certifications

required under Section 302 and Section 906 of the Sarbanes-Oxley Act of 2002 as exhibits to this Amendment No. 1.
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Item 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES
 

The following table sets forth the aggregate fees by categories specified below in connection with certain professional services rendered by Deloitte
Touche Tohmatsu and Assentsure PAC, our independent registered public accounting firms, for the periods indicated. We did not pay or accrue for payment any
other fees to our principal accountant during the periods except as indicated below.

 

   

For the Fiscal
Year ended

April 30,
2023    

For the Fiscal
Year ended
October 31,

2024  
    US$     US$  
    (in thousands)  
Audit Fees(1)            

- Deloitte Touche Tohmatsu     965      — 
- Assentsure PAC     —      228(3)

Tax Fees(2)              
- Deloitte Touche Tohmatsu     4      — 

 
 

(1) “Audit fees” represent the aggregate fees billed for each of the fiscal years listed for professional services rendered by our principal accountant for the
audit of our annual consolidated financial statements and the review of interim condensed consolidated financial statements.

 
(2) “Tax fees” represent the aggregate fees billed for professional services rendered by our principal external auditors for tax compliance.
 
(3) US$228,000 was billed by Assentsure PAC during the year ended October 31, 2024 in relation to the audits for the six months ended October 31, 2023 and

fiscal years ended April 30, 2023, 2022 and 2021. The audit fee for the fiscal year ended April 30, 2024 was not billed by Assentsure PAC during the year
ended April 30, 2024.

 
All audit and permitted non-audit services provided by our principal accountant, including audit services, audit-related services, tax services, and other

services as described above, must be and have been approved in advance by our audit committee.
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Item 16F. CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT

 
Effective June 24, 2024, we engaged Assentsure PAC, or Assentsure, as our independent registered public accounting firm to audit our consolidated

financial statements as of and for each of the fiscal years ended April 30, 2021, 2022 and 2023 and six months ended October 31, 2023. We dismissed Deloitte
Touche Tohmatsu, or Deloitte, on April 22, 2024 and notified Deloitte of such dismissal on April 23, 2024. The change of our independent registered public
accounting firm was approved by our board of directors and the audit committee of our board.

 
A copy of Deloitte’s letter dated April 11, 2025 in response to the original disclosures under Item 16F of our annual report on Form 20-F originally

filed on February 28, 2025 is attached as Exhibit 16.1.
 
 The audit reports of Deloitte on our consolidated financial statements as of and for the year ended April 30, 2023, did not contain an adverse opinion

or a disclaimer of opinion. They were not qualified or modified as to uncertainty, audit scope or accounting principle. During the fiscal year ended April 30,
2023, and the subsequent period prior to the dismissal of Deloitte, or the covered period, there were no (i) disagreements between us and Deloitte on
accounting principles or practices, financial statement disclosure, or auditing scope or procedures, to have caused Deloitte to make reference thereto in their
reports on the financial statements for such years, or (ii) “reportable events” as defined in Form 20-F Item 16F(a)(1)(v), supplemented by the following
paragraph.

 
Deloitte advised us that information had come to Deloitte’s attention during the covered period, which, if further investigated, may materially impact

the fairness or reliability of either a previously issued audit report or the underlying financial statements of ours; or the financial statements issued or to be
issued covering the fiscal period(s) subsequent to the date of the most recent financial statements covered by an audit report (including information that may
prevent Deloitte from rendering an unqualified audit report on those financial statements). The information related to two writs filed against certain of our ex-
subsidiaries.

 
Given the dismissal of Deloitte, following the formal procedures and confirmation to us by Assentsure that its engagement for the audit of our

consolidated financial statements as of and for each of the fiscal years ended April 30, 2021, 2022 and 2023 and six months ended October 31, 2023 under
United States generally accepted accounting principles, including the completion of clearance procedures with Deloitte in accordance with PCAOB
requirements and internal guidelines and criteria of Assentsure through an in-person meeting that took place in Singapore on April 22, 2024, the audit
committee of our board of directors has determined that there was no need to discuss with Deloitte the matters raised by Deloitte and set forth in the
immediately preceding paragraph further with Deloitte subsequent to its dismissal. 

 
During our fiscal year ended April 30, 2023 and through the subsequent interim period on or prior to the engagement of Assentsure, neither us nor

anyone on our behalf consulted with Assentsure on either (a) the application of accounting principles to a specified transaction, either completed or proposed,
or the type of audit opinion that might be rendered on our financial statements, and neither a written report nor oral advice was provided to us that Assentsure
concluded was an important factor considered by us in reaching a decision as to any accounting, auditing or financial reporting issue, or (b) any matter that was
the subject of a disagreement, as that term is defined in Item 16F(a)(1)(iv) of Form 20-F (and the related instructions thereto) or a reportable event as set forth
in Item 16F(a)(1)(v)(A) through (D) of Form 20-F.
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Item 19. EXHIBITS
 
Exhibit
Number   Document
1.1   Amended and Restated Memorandum and Articles of Association of the Registrant (incorporated by reference to Exhibit 3.1 to our Registration

Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange Commission on May 20, 2021)
1.2   Registrant’s Specimen American Depositary Receipt (incorporated by reference to Exhibit 4.1 to our Registration Statement on Form F-1 (File

No. 333-256322), as amended, initially filed with the Securities and Exchange Commission on May 20, 2021)
2.1   Registrant’s Specimen Certificate for Ordinary Shares (incorporated by reference to Exhibit 4.2 to our Registration Statement on Form F-1

(File No. 333-256322), as amended, initially filed with the Securities and Exchange Commission on May 20, 2021)
2.2   Form of Deposit Agreement among the Registrant, the depositary and all holders of the American Depositary Receipts of the Registrant

(incorporated by reference to Exhibit 4.3 to our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the
Securities and Exchange Commission on May 20, 2021)

2.3   AMTD SpiderNet Share Incentive Plan (incorporated by reference to Exhibit 10.1 to our Registration Statement on Form F-1 (File No. 333-
256322), as amended, initially filed with the Securities and Exchange Commission on May 20, 2021)

2.4   Description of Securities (incorporated by reference to Exhibit 2.4 to our annual report on Form 20-F (File No. 001-40463) filed with the
Securities and Exchange Commission on August 30, 2022)

4.1   Master Transaction Agreement between the Registrant and its controlling shareholder dated May 18, 2021 (incorporated by reference to Exhibit
10.4 to our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange
Commission on May 20, 2021)

4.2   Transitional Services Agreement between the Registrant and its controlling shareholder dated May 18, 2021 (incorporated by reference to
Exhibit 10.5 to our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange
Commission on May 20, 2021)

4.3   Non-Competition Agreement between the Registrant and its controlling shareholder dated May 18, 2021 (incorporated by reference to Exhibit
10.6 to our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange
Commission on May 20, 2021)

 

3

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-192265.html?hash=aa5df71e5453017743ef21a157b7b26202f164755750df779f85009cd1b0aa69&dest=d943653dex43_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-192265.html?hash=aa5df71e5453017743ef21a157b7b26202f164755750df779f85009cd1b0aa69&dest=d943653dex43_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-184382.html?hash=ea5274805fd4693c44c58ba4a49ca21264b7aeb9c8b2ac3b35986cf9d8d86f1f&dest=d943653dex42_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-192265.html?hash=aa5df71e5453017743ef21a157b7b26202f164755750df779f85009cd1b0aa69&dest=d943653dex43_htm
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https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-192265.html?hash=aa5df71e5453017743ef21a157b7b26202f164755750df779f85009cd1b0aa69&dest=d943653dex43_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex101_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex101_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-234204.html?hash=ea000cceddbfc7e0d771a40690cd67634f7fce5a79681b96ae28382218789022&dest=d345906dex24_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-234204.html?hash=ea000cceddbfc7e0d771a40690cd67634f7fce5a79681b96ae28382218789022&dest=d345906dex24_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex104_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex104_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex105_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex105_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex105_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex106_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-167630.html?hash=22f805bf1484ec762c884118cbad30eb9d45a9a313601fbc825f542737c150ab&dest=d943653dex106_htm


 
4.4   Engagement Letter between the Registrant and its controlling shareholder dated October 1, 2020 (incorporated by reference to Exhibit 10.7 to

our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange Commission on
May 20, 2021)

4.5   Share Purchase Agreement between the Registrant and AMTD Assets Alpha Group dated March 8, 2021 (incorporated by reference to Exhibit
10.16 to our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange
Commission on May 20, 2021)

4.6   Share Purchase Agreement between the Registrant and AMTD Education Group dated March 8, 2021 (incorporated by reference to Exhibit
10.17 to our Registration Statement on Form F-1 (File No. 333-256322), as amended, initially filed with the Securities and Exchange
Commission on May 20, 2021)

4.7   Share Purchase Agreement between the Registrant and AMTD IDEA Group dated August 15, 2022 (incorporated by reference to Exhibit 4.17
to our annual report on Form 20-F (File No. 001-40463) filed with the Securities and Exchange Commission on August 30, 2022)

4.8   Business Loan Agreement between the Registrant and East West Bank dated August 5, 2024 (incorporated by reference to Exhibit 4.8 to our
annual report on Form 20-F (File No. 001-40463) filed with the Securities and Exchange Commission on February 28, 2025)

8.1   List of Subsidiaries of the Registrant (incorporated by reference to Exhibit 8.1 to our annual report on Form 20-F (File No. 001-40463) filed
with the Securities and Exchange Commission on February 28, 2025)

11.1   Code of Business Conduct and Ethics of the Registrant (incorporated by reference to Exhibit 99.1 to our Registration Statement on Form F-1
(File No. 333-256322), as amended, initially filed with the Securities and Exchange Commission on May 20, 2021)

11.2   Amended and Restated Statement of Policies Governing Material, Non-Public Information and the Prevention of Insider Trading of the
Registrant (incorporated by reference to Exhibit 11.2 to our annual report on Form 20-F (File No. 001-40463) filed with the Securities and
Exchange Commission on February 28, 2025)

12.1*   Chief Executive Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
12.2*   Chief Financial Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
13.1**   Chief Executive Officer Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
13.2**   Chief Financial Officer Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
16.1*   Letter from Deloitte Touche Tohmatsu to the Securities and Exchange Commission dated April 11, 2025
97   Clawback Policy (incorporated by reference to Exhibit 97 to our annual report on Form 20-F (File No. 001-40463) filed with the Securities and

Exchange Commission on February 28, 2025)
101.INS   Inline XBRL Instance Document—the instance document does not appear in the Interactive Data File because its XBRL tags are embedded

within the Inline XBRL document.
101.SCH   Inline XBRL Taxonomy Extension Scheme Document
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document
104   Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)
 
 

* Filed herewith.
 
** Furnished herewith.
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SIGNATURES

 
The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the undersigned

to sign this annual report on its behalf.
 

  AMTD Digital Inc.
     
  By: /s/ Giampietro Baudo
  Name:  Giampietro Baudo
  Title: Chief Executive Officer

 
Date: February 18, 2026
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Exhibit 12.1
 

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
I, Giampietro Baudo, certify that:
 
1. I have reviewed this annual report on Form 20-F/A of AMTD Digital Inc. (the “Company”);
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;
 
4. The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the company and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the annual
report that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

 
5. The company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

company’s auditors and the audit committee of the company’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the company’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal control over

financial reporting.
 
Date: February 18, 2026  
     
By: /s/ Giampietro Baudo  
Name:  Giampietro Baudo  
Title: Chief Executive Officer  

 



Exhibit 12.2
 

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
I, Xavier Zee, certify that:
 
1. I have reviewed this annual report on Form 20-F/A of AMTD Digital Inc. (the “Company”);
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;
 
4. The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the company and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the annual
report that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

 
5. The company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

company’s auditors and the audit committee of the company’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the company’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal control over

financial reporting.
 
Date: February 18, 2026  
     
By: /s/ Xavier Zee  
Name:  Xavier Zee  
Title: Chief Financial Officer  

 
 



Exhibit 13.1
 

Certification of Chief Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
In connection with the Annual Report of AMTD Digital Inc. (the “Company”) on Form 20-F/A for the year ended October 31, 2024 as filed with the

Securities and Exchange Commission on the date hereof (the “Report”), I, Giampietro Baudo, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date: February 18, 2026  
     
By: /s/ Giampietro Baudo  
Name:  Giampietro Baudo  
Title: Chief Executive Officer  

 



Exhibit 13.2
 

Certification of Chief Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
In connection with the Annual Report of AMTD Digital Inc. (the “Company”) on Form 20-F/A for the year ended October 31, 2024 as filed with the

Securities and Exchange Commission on the date hereof (the “Report”), I, Xavier Zee, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date: February 18, 2026  
     
By: /s/ Xavier Zee  
Name:  Xavier Zee  
Title: Chief Financial Officer  
 



Exhibit 16.1
 

 
April 11, 2025
 
Securities and Exchange Commission
100 F. Street, N.E.
Washington, D.C. 20549
 
Ladies and Gentlemen:
 
We were previously principal accountants for AMTD Digital Inc. (“AMTD Digital” or “Company”) and, under the date of August 23, 2023, we reported on the
consolidated financial statements of AMTD Digital and its subsidiaries for the years ended April 30, 2021, 2022, and 2023. On April 23, 2024, the Company
terminated our appointment as principal accountants. On February 28, 2025, AMTD Digital filed its Form 20-F relating to the consolidated financial statements
as of October 31, 2024 and 2023.
 
The Form 20-F did not include a letter from us as specifically required by Item 16F of Form 20-F, and AMTD Digital did not provide us with its Item 16F
disclosure in the form in which the Company filed it with the Commission on February 28, 2025. AMTD Digital also did not request that we provide a letter
stating our agreement or disagreement with its Item 16F disclosure, as required by Item 16F(a)(3) of Form 20-F. Instead, the Company stated that an Item 16F
letter “is not obtained” from us. We have reviewed AMTD Digital’s Item 16F disclosure and are providing this Item 16F letter to state our position on the
Company’s disclosure. We understand that it is the Company’s obligation under Item 16F(a)(3) of Form 20-F to file this letter with the Commission.
 
We have read AMTD Digital’s statements under Item 16F of its Form 20-F filed on February 28, 2025, and we agree with those statements, except that:
 
  1. We disagree that we were “rotate[d] out,” and otherwise have insufficient knowledge to agree or disagree with the remainder of the first sentence of

the first paragraph.
 
  2. We disagree with the third sentence of the first paragraph because it does not accurately and completely describe the circumstances of our termination.
 
  3. We disagree with the fourth sentence in the second paragraph to the extent it is intended to suggest that Deloitte Touche Tohmatsu declined to provide

an Item 16F letter. The Company did not request such a letter in advance of filing its Form 20-F or at any time afterward.
 
  4. Pursuant to our letters dated April 16, 2024 and April 30, 2024, we advised the Company that information has come to our attention during the time

period covered by Item 16F(a)(1)(iv) that, if further investigated, may materially impact the fairness or reliability of either a previously issued audit
report or the underlying financial statements; or the financial statements issued or to be issued covering the fiscal period(s) subsequent to the date of
the most recent financial statements covered by an audit report (including information that may prevent the Company's auditor from rendering an
unqualified audit report on those financial statements). See Item 16F(a)(1)(v)(C)(1)(i). These matters were raised to the Company’s attention, and the
Company indicated it would investigate. On June 21, 2024, we reiterated our request for an update on the status of the investigation. On August 8,
2024, we further advised the Company of our concerns that the Company’s statements in its public filings regarding the termination of Deloitte
Touche Tohmatsu's engagement as auditor and regarding the appointment of the Group’s new auditors, are inaccurate and incomplete. However, the
results of the Company's investigation into those matters, if any, have not been shared with us as of the date of this letter. Nor have we received a
response to any of our correspondence.

 
  5. Our termination was announced by press release on July 16, 2024. Given the timing of our termination, we have insufficient knowledge to have

reached a conclusion as to whether any such disagreements or reportable events exist, and it should not be concluded that we agree that no such
disagreements or reportable events may exist.

 
  6. For completeness, we were never formally authorized to respond fully to the inquiries of the successor accountant, nor were we contacted by the

successor auditor as contemplated in AU Section 315 Communications Between Predecessor and Successor Auditors. See Item 16F(a)(1)(iv)(C).
 
Very truly yours,
 


