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The proposed Merger is in accordance with the principle of voluntariness, fairness
and reasonableness, and consultation and consensus, and there is no action which
is detrimental to the interests of SEG and its minority shareholders. Accordingly,
the Merger is approved by the independent non-executive directors of SEG, and
the proposed board resolutions in connection with the Merger shall be put forward
for the SEG Board’s consideration.

Having reviewed the proposed board resolutions in connection with the Merger,
the independent non-executive directors of SEG is not aware of any event or
circumstances which are (a) contrary to any applicable rules and regulations
or (b) detrimental to the interests of SEG and its minority shareholders. The
determination of the value of the Merger is in accordance with usual market
practices and is fair. The terms of the Merger Agreement are fair and reasonable.
The Merger is beneficial to the future development of SPM (being a subsidiary of
SEG) and is in accordance with the interests of SEG.
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