THIS RESPONSE DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of the Offer, this Response Document or as to the action to be taken, you
should consult your licensed securities dealer or registered institution in securities, bank manager, solicitor,
professional accountant or other professional advisers.

If you have sold or transferred all your securities in CPMC HOLDINGS LIMITED, you should at once hand
this Response Document to the purchaser(s) or the transferee(s) or to the bank, licensed securities dealer or
registered institution in securities, or other agent through whom the sale or transfer was effected for transmission to
the purchaser(s) or the transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this Response Document, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this Response Document.
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EXPECTED TIMETABLE

The expected timetable of the Offer together with the notes thereto below is extracted from the
Offer Document (with appropriate adjustments) for reference.

The timetable set out below is indicative and may be subject to change. Any changes to the
timetable will be announced by the Offeror. All the time and date references contained in the Offer
Document and the accompanying Form of Acceptance refer to Hong Kong time and dates.

Event Time and date

Despatch date of the Offer Document and the accompanying

Form of Acceptance (Note 1) . ... ... e e e Tuesday, 30 July 2024
Commencement of the Offer (Note 1). .. .. ... ... .. ... .. .. .. .. .. .. .... Tuesday, 30 July 2024
Despatch date of this Response Document (Note 2). . .. ................ Tuesday, 13 August 2024
First Closing Date (Note 1) ... ... ... . ... Tuesday, 3 September 2024

Latest time and date for acceptance of the Offer
on the First Closing Date (Notes 1 and 5). . ... ... ... . . ... By 4:00 p.m. on
Tuesday, 3 September 2024

Announcement of the results of the Offer (or its extension or revision,
if any) to be posted on the website of
the Stock Exchange (Note 3) . . . . . oo e e e By 7:00 p.m. on
Tuesday, 3 September 2024

Latest date for posting of remittances for the amounts
in respect of valid acceptances received under the Offer at or
before 4:00 p.m. on the First Closing Date (assuming the Offer
becomes or is declared unconditional in all respects on the
First Closing Date) (Note 4) . . .. .. i Thursday, 12 September 2024

Latest time and date by which the Offer can become or be declared
unconditional as to acceptances (Note 6) . ... . ..o By 7:00 p.m. on
Monday, 30 September 2024

Latest time and date for the acceptance of the Offer on the Final
Closing Date (assuming the Offer becomes or is declared
unconditional in all respects on the First Closing Date) (Note 1) .. ... .......... By 4:00 p.m. on
Friday, 29 November 2024



EXPECTED TIMETABLE

Event Time and date

Announcement of the results of the Offer as at the Final Closing Date

to be posted on the website of the Stock Exchange (assuming the

Offer becomes or is declared unconditional in all respects on the
First Closing Date) . . . . . ..ot e By 7:00 p.m. on

Friday, 29 November 2024

Latest date for posting of remittances for the amounts due in respect

of valid acceptances received under the Offer at or before 4:00 p.m.
on 29 November 2024, being the latest time and date which the
Offer remains open for acceptance (assuming the Offer becomes or

is declared unconditional in all respects on the First Closing Date)
(Note 4) . . .o o e Tuesday, 10 December 2024

Date of withdrawal of listing of the Shares (assuming the Offeror is

entitled to exercise its right of compulsory acquisition rights as

particularised in the section headed “POSSIBLE COMPULSORY

ACQUISITION AND WITHDRAWAL FROM LISTING” in the

“Letter from Shenwan Hongyuan” of the Offer Document at the

close of the Offer) (Note 6) . . . ... ... . . . . . . . . . February 2025 (tentative)

Notes:

Pursuant to the Takeovers Code, the Offer must initially open for at least 28 days following the date on which the Offer
Document is posted. The Offer is conditional upon valid acceptances of the Offer having been received at or before 4:00
p.m. on the First Closing Date in respect of the Shares which, together with the Shares acquired or agreed to be acquired
before or during the Offer, will result in the Offeror and parties acting in concert with it holding not less than 50% of all
the Shares then in issue. Unless the Offer has previously become or been declared unconditional or extended, the latest
time for acceptance of the Offer is 4:00 p.m. on Tuesday, 3 September 2024 (which is the 35th day after the
commencement of the Offer). Upon the Offer becoming unconditional following the fulfilment of the above acceptance
condition, the Offer will remain open for acceptance until the expiry of a period of four months after the posting of the
Offer Document for the purpose of allowing the Offeror to acquire further the Shares to entitle it to exercise its
compulsory acquisition rights as particularised in the section headed “POSSIBLE COMPULSORY ACQUISITION AND
WITHDRAWAL FROM LISTING” in the “Letter from Shenwan Hongyuan” of the Offer Document. The Offeror will make
an announcement as and when the Offer becomes unconditional. Beneficial owners of the Offer Shares who hold their
Offer Shares in CCASS directly as an investor participant or indirectly via a broker or custodian participant should note
the timing requirements (as set out in Appendix I to the Offer Document) for placing instructions with CCASS in
accordance with the General Rules of CCASS and CCASS Operational Procedures. Acceptance of the Offer shall be
irrevocable and is not capable of being withdrawn, except in the circumstances as set out under “4. RIGHT OF
WITHDRAWAL” in Appendix I to the Offer Document.

In accordance with the Takeovers Code, the Company is required to post the Response Document to the Shareholders no
later than 14 days after the date of the posting of the Offer Document unless the Executive consents to a later date. Should
the despatch of the Response Document be extended with the consent of the Executive, the Offeror reserves the right to
extend the Closing Date by the number of days in respect of which the posting of the Response Document is delayed.



EXPECTED TIMETABLE

In accordance with Rule 15.3 of the Takeovers Code, if the acceptance condition of the Offer is fulfilled, the Offeror may
also declare and announce the Offer becomes unconditional as to acceptances, provided that the Offeror fully complies
with Rule 15.1 and 15.3 of the Takeovers Code for the Offer to remain open for acceptance for not less than 14 days
thereafter, and in no event the period open for acceptance is less than 28 days following the date on which the Offer
Document is posted. The Offeror will issue an announcement through the website of the Stock Exchange no later than 7:00
p.m. on Tuesday, 3 September 2024, being the First Closing Date, stating whether the Offer has been revised or extended,
has expired or has become or been declared unconditional and (if and to the extent revised or extended) the next closing
date or that the Offer will remain open until further notice. If the Offer is revised or extended, the Offeror will comply with
the relevant requirements under the Takeovers Code.

Acceptance of the Offer shall be irrevocable and shall not be withdrawn, except in the circumstances set out in Rule 19.2
of the Takeovers Code or/and in the section headed “4. RIGHT OF WITHDRAWAL” in Appendix I to the Offer Document.
Provided that the Offer has become unconditional and that the Form of Acceptance for the Shares, together with the share
certificate(s) and/or transfer receipt(s) and/or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) are valid, complete and in good order and have been received by the Receiving
Agent no later than 4:00 p.m. on the Closing Date, a cheque for the amount due to each of the accepting Shareholders in
respect of the Shares tendered under the Offer will be despatched to the accepting Offer Shareholders by ordinary post at
his/her/its own risk as soon as possible but in any event no later than seven (7) Business Days after the later of (i) the date
on which the Offer becomes or is declared unconditional in all respects; and (ii) the date on which duly completed Form of
Acceptance and the relevant documents of title of Shares are received by the Receiving Agent to render each such
acceptance complete and valid.

In accordance with Rule 15.2 of the Takeovers Code, there is no obligation to extend an offer the conditions of which are
not met by the first or any subsequent closing date. In the event that the Offer does not become or is not declared
unconditional as to acceptances by 7:00 p.m. on Tuesday, 3 September 2024, the Offer will lapse unless the Offer is
revised or extended. In accordance with Rule 15.7 of the Takeovers Code, except with the consent of the Executive, all
Conditions must be fulfilled or the Offer must lapse no later than 21 days after the First Closing Date or after the date the
Offer becomes or is declared unconditional as to acceptances, whichever is the later.

Pursuant to Rule 15.5 of the Takeovers Code, except with the consent of the Executive, an offer (whether revised or not)
may not become or be declared unconditional as to acceptances after 7:00 p.m. on the 60th day after the date of the initial
offer document. In the event that the Offer (whether extended or not) does not become or is not declared unconditional as
to acceptances by 7:00 p.m. on Monday, 30 September 2024, being the first Business Day after Saturday, 28 September
2024 which is the 60th day after the posting of the Offer Document as such 60th day does not fall on a Business Day, the
Offer will lapse except with the Executive’s consent. Pursuant to Note 2 to Rule 15.5 of the Takeovers Code, if a
competing offer has been announced, both offerors will normally be bound by the timetable established by the posting of
the competing offer document; and in addition, the Executive may extend “Day 60" for the purposes of any procedure
established by the Executive in accordance with Rule 16.5. In light of the Competitive Situation (as defined in section
headed “POSSIBLE COMPULSORY ACQUISITION AND WITHDRAWAL OF LISTING” in the “Letter from Shenwan
Hongyuan” of the Offer Document), the Offeror may consider to make further application to the Executive for its consent
to extend the “Day 60” and make the relevant announcement as and when appropriate.



EXPECTED TIMETABLE

EFFECT OF BAD WEATHER ON THE LATEST TIME FOR ACCEPTANCE OF THE OFFER
AND/OR THE LATEST DATE FOR DESPATCH OF CHEQUES

If a tropical cyclone warning signal number 8 or above, or a black rainstorm warning, or “extreme

conditions” as announced by the Government of Hong Kong is/are in force, in Hong Kong:

(@)

(b)

at any time before 12:00 noon but no longer in force at or after 12:00 noon on any closing
date of the Offer and any publication date of a closing announcement under Rule 19.1, the
latest date for acceptance of the Offer, the latest date on which the Offer can become or be
declared unconditional as to acceptances, the latest date on which the withdrawal rights
under Rule 17 of the Takeovers Code can be exercised, the latest date for despatch of cheques
for the amount dues under the Offer in respect of valid acceptance, the latest date for posting
of remittances for amounts due in respect of valid acceptances received under the Offer
and/or the latest date for the return of the share certificates for Shares tendered but not
validly accepted (as the case may be), these dates will remain on the same Business Day; and

at 12:00 noon and/or thereafter on any closing date of the Offer and any publication date of a
closing announcement under Rule 19.1, the latest date for acceptance of the Offer, the latest
date on which the Offer can become or be declared unconditional as to acceptances, the latest
date on which the withdrawal rights under Rule 17 of the Takeovers Code can be exercised,
the latest date for despatch of cheques for the amount dues under the Offer in respect of valid
acceptance, the latest date for posting of remittances for amounts due in respect of valid
acceptances received under the Offer and/or the latest date for the return of the share
certificates for Shares tendered but not validly accepted (as the case may be), these dates will
be rescheduled to the following Business Day which does not have either of those warnings
in force at 12:00 noon and/or thereafter.



DEFINITIONS

In this Response Document, unless the context otherwise requires, the following expressions have

the following meanings:

“acting in concert”

“associate(s)”

“Baowu”

“Board”

“Business Day(s)”

“CCASS”

“Changping Industrial”

“China Foods”

“China Reform Investment”

“Closing Date”

“COFCO”

“COFCO (HK)”

“Companies Ordinance”

has the meaning ascribed to it in the Takeovers Code, and
“persons acting in concert” and “concert parties” should be
construed accordingly

has the meaning ascribed to it in the Takeovers Code

China Baowu Steel Group Corporation Limited (' [2 £ X #f 8
L£E AR/ F), a company established in the PRC with
limited liability

the board of Directors of the Company

a day(s) on which the Stock Exchange is open for transaction
of business

the Central Clearing and Settlement System established and
operated by Hong Kong Securities Clearing Company Limited

Changping (Hangzhou) Industrial Holdings Co., Ltd. (f&-F-(#t
INE AR/ F]), a company established in the PRC
with limited liability

China Foods (Holdings) Limited, a company incorporated in
the British Virgin Islands, a direct substantial Shareholder of
the Company and a wholly-owned subsidiary of COFCO and
COFCO (HK)

China Reform Investment Co., Ltd. (B EHRAH), a
company established in the PRC with limited liability

the First Closing Date or the Final Closing Date or a later
closing date as may be announced by the Offeror and approved
by the Executive subsequent to the issue of the Offer
Document

COFCO Corporation, a company incorporated in the PRC and
an indirect substantial Shareholder of the Company

COFCO (Hong Kong) Limited, a company incorporated in
Hong Kong, an indirect substantial shareholder of the
Company and a wholly-owned subsidiary of COFCO

Companies Ordinance (Chapter 622 of the Laws of Hong
Kong)



DEFINITIONS

“Company”

“Condition(s)”

“Director(s)”

“Disinterested Shares”

“Disinterested Shareholder(s)”

“Executive”

“Final Closing Date”

“First Closing Date”

i

“Form of Acceptance’

“Group”

“HK$”

“Hong Kong”

“Huarui”

“Huarui 3.5 Announcement”

CPMC Holdings Limited (FREOELBRARAA), a
company incorporated in Hong Kong with limited liability, the
issued shares of which are listed on the Main Board of the
Stock Exchange

the conditions of the Offer

the director(s) of the Company

Shares other than those which are owned by the Offeror and
parties acting in concert with it

holder(s) of the Disinterested Share(s)

the Executive Director of the Corporate Finance Division of
the SFC or any delegate of the Executive Director

29 November 2024, being the last Business Day before
Saturday, 30 November 2024 which is four months after the
posting of the Offer Document

3 September 2024, being the first closing date of the Offer

the form of acceptance and transfer of the Offer Shares in
respect of the Offer accompanying the Offer Document

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the PRC

Huarui Fengquan Development Limited (3% B\ 5% 35 8 A B2
A]), a limited liability company incorporated in Hong Kong
and indirectly non-wholly owned by ORG Technology

the joint announcement issued by the Huarui and the Company

dated 7 June 2024 in relation to the Huarui Offer pursuant to
Rule 3.5 of the Takeovers Code



DEFINITIONS

“Huarui Offer”

“Huarui Offer Price”

“Huarui Pre-Conditions”

“Huarui Pre-Conditions Long
Stop Date”

“Independent Board Committee”

“Independent Financial Adviser” or
“Somerley”

“Independent Shareholder(s)”

“Irrevocable Undertaking”

the pre-conditional voluntary general cash offer by China
Securities (International) Corporate Finance Company Limited
on behalf of Huarui to acquire all of the issued Shares other
than Shares held by Huarui and its concert parties in
accordance with the terms and conditions set out in the
composite offer and response document expected to be jointly
issued by Huarui and the Company, details of which are
referred to in the Huarui 3.5 Announcement

the price per Huarui Offer Share payable in cash by Huarui on
the terms of the Huarui Offer, details of which are referred to
in the Huarui 3.5 Announcement

the pre-conditions to the making of the Huarui Offer, details of
which are referred to in the Huarui 3.5 Announcement

6 January 2025 or such later date as determined by Huarui,
details of which are referred to in the Huarui 3.5
Announcement

the independent board committee of the Board, comprising all
the independent non-executive Directors, namely Mr. Cheng
Yuk Wo, Mr. Pun Tit Shan and Mr. Chen Jihua, established to
make a recommendation to the Independent Shareholders in
respect of the Offer

Somerley Capital Limited, a corporation licensed to carry out
Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities under the SFO, being
the independent financial adviser appointed by the Company
with approval of the Independent Board Committee (except
Mr. Cheng Yuk Wo who has abstained from voting due to his
role as an independent non-executive director of the parent
company of Somerley) in accordance with Rule 2.1 of the
Takeovers Code to advise on the Offer

Shareholder(s) other than the Offeror and parties acting in
concert with it

the irrevocable undertaking to accept the Offer dated 6
December 2023 given by China Foods to Offeror as described
in the section headed “The Irrevocable Undertaking” in the
Joint Announcement dated 6 December 2023



DEFINITIONS

“Joint Announcement”

“Latest Practicable Date”

“Listing Rules”

“MOFCOM”

“NDRC”

“Offer”

“Offeror”

“Offer Document”

“Offer Period”

“Offer Price”

“Offer Share(s)”

“ORG Technology” or
“Huarui Parent”

“PRC”

the announcement dated 6 December 2023 jointly issued by
the Company and the Offeror in relation to, among other
things, the Offer and the proposed withdrawal of listing
pursuant to Rule 3.5 of the Takeovers Code

9 August 2024, being the latest practicable date prior to the
printing of this Response Document for ascertaining certain
information contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

Ministry of Commerce of the PRC
National Development and Reform Commission of the PRC

the conditional voluntary general cash offer by Shenwan
Hongyuan on behalf of the Offeror to acquire all the issued
shares of the Company (other than those already owned or
agreed to be acquired by the Offeror or parties acting in
concert with it) in accordance with the Takeovers Code

Champion HOLDING (BVI) CO., LTD, a joint venture
incorporated in the British Virgin Islands

the offer document dated 30 July 2024 issued by the Offeror
which sets out, among other things, details of the Offer in
accordance with the Takeovers Code

has the meaning ascribed to it in the Takeovers Code, being the
period commencing from 17 August 2023 and ending on the
later of (i) the date when the Offer closes for acceptance; and
(ii) the date when the Offer lapses

HK$6.87 per Share in respect of the Offer

any and all of the issued Share(s) (other than the Shares owned
or agreed to be acquired by the Offeror or parties acting in
concert with it)

ORG Technology Co., Ltd, a joint stock company established
in the PRC with limited liability, the shares of which are listed

on the Shenzhen Stock Exchange (Stock Code: 002701)

the People’s Republic of China



DEFINITIONS

“Receiving Agent”

“Relevant Period”

“Response Document”

“Rule 3.7 Announcement”

“SAMR”

“SASAC”

“SEC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Shenwan Hongyuan”

“Stock Exchange”

“subsidiary(ies)”

“Takeovers Code”

u%”

Tricor Investor Services Limited, the receiving and paying
agent of the Offeror with respect to the Offer, located at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong

the period commencing on 17 February 2023, being the date
falling six months preceding the date of commencement of the

Offer Period (being 17 August 2023), up to and including the
Latest Practicable Date

this response document dated 13 August 2024 issued by the
Company to the Independent Shareholders in response to the
Offer in accordance with the Takeovers Code

the announcement of the Company dated 17 August 2023
pursuant to Rule 3.7 of the Takeovers Code in relation to the
Offer

State Administration for Market Regulation of the PRC

State-owned  Assets  Supervision and  Administration
Commission of the State Council of the PRC

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

issued share(s) of the Company

holder(s) of the Share(s)

Shenwan Hongyuan Capital (H.K.) Limited, the financial
adviser to the Offeror in respect of the Offer. Shenwan
Hongyuan is a corporation licensed to carry out Type 1
(dealing in securities), Type 4 (advising on securities) and
Type 6 (advising on corporate finance) regulated activities
under the SFO

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to that term in the Listing Rules

the Code on Takeovers and Mergers issued by the SFC

per cent
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LETTER FROM THE BOARD

INTRODUCTION

Reference is made to (i) the Joint Announcement, (ii) the announcement issued by the Company
dated 22 December 2023 in relation to the appointment of the Independent Financial Adviser, (iii) the
announcement issued by the Offeror dated 27 December 2023 in relation to the delay in despatch of the
Offer Document, (iv) the monthly update announcements issued by the Offeror dated 26 January 2024,
22 March 2024 and 14 June 2024, (v) the update announcements issued by the Offeror dated 19
February 2024, 23 February 2024, 15 April 2024, 26 April 2024, 16 May and 15 July 2024 in relation to
the progress and fulfillment of all the pre-conditions of the Offer as set out in the Joint Announcement.

On 30 July 2024, the Offeror despatched the Offer Document and the Form of Acceptance setting
out details of the Offer.

The purpose of this Response Document is to provide you with, among other things, (i)
information regarding the Group and the Offer; (ii) the recommendation of the Independent Board
Committee to the Independent Shareholders in respect of the Offer; and (iii) the advice of the
Independent Financial Adviser to the Independent Board Committee in respect of the Offer.

You are advised to read this Response Document, the recommendation of the Independent Board
Committee and the letter from the Independent Financial Adviser in conjunction with the Offer
Document carefully before taking any action in respect of the Offer.

The Offer is subject to the satisfaction or waiver (where applicable) of the Conditions.
Accordingly, Independent Shareholders and potential investors of the Company are reminded that
the Offer may or may not become or be declared unconditional. Shareholders and potential
investors of the Company are advised to exercise extreme caution when dealing in the securities of
the Company. Persons who are in doubt about their position should consult their stockbroker,
bank manager, solicitor or other professional advisers.

THE OFFER

The information relating to the Offer below is extracted from the Offer Document.

The terms of the Offer are set out in the Offer Document and the Form of Acceptance. You are
recommended to refer to the Offer Document and the Form of Acceptance for further details. Shenwan
Hongyuan is making, for and on behalf of the Offeror and in compliance with the Takeovers Code, the
Offer to acquire all the Offer Shares on the following terms:

For each Offer Share . . .. ... ... .. .. . . ... . . . HK$6.87 in cash

As at the Latest Practicable Date, (i) the Company had 1,113,423,000 Shares in issue, and (ii)
there were no other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) of the
Company. According to the information contained in the Offer Document, as at 26 July 2024, save for
the Shares held by China Foods which is subject to the Irrevocable Undertaking, none of the Offeror and
parties acting in concert with it owns, controls or has direction over any other relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) of the Company.

—11 =



LETTER FROM THE BOARD

Conditions of the Offer

The Offer is conditional upon the fulfilment or waiver (as applicable) of the following Conditions:

(a)

(b)

(©

valid acceptances of the Offer having been received at or before 4:00 p.m. on the First
Closing Date in respect of the Shares which, together with the Shares acquired or agreed to
be acquired before or during the Offer, will result in the Offeror and parties acting in concert
with it holding more than 50% of all the Shares then in issue. Upon the Offer becoming
unconditional following the fulfilment of such condition, the Offer will remain open for
acceptance until the expiry of a period of four months after the posting of the Offer
Document for the purpose of allowing the Offeror to acquire further Shares to entitle it to
exercise its compulsory acquisition rights as further particularised in the section headed
“POSSIBLE COMPULSORY ACQUISITION AND WITHDRAWAL FROM LISTING” in the
Offer Document. If the above condition of valid acceptances of 50% of all the Shares is not
fulfilled, the Offer will lapse in accordance with the Takeovers Code;

no event having occurred which would make the Offer or the acquisition of any of the Offer
Shares void, unenforceable or illegal or prohibit the implementation of the Offer or would
impose any additional material conditions or obligations with respect to the Offer or any part
thereof; and

no relevant government, governmental, quasi-government, statutory or regulatory body, court
or agency in Hong Kong or any other jurisdictions having taken or instituted any action,
proceeding, suit, investigation or enquiry (or enacted, made or proposed, and there not
continuing to be outstanding, any statute, regulation, demand or order) that would make the
Offer or its implementation in accordance with its terms void, unenforceable, illegal or
impracticable (or which would impose any material and adverse conditions or obligations
with respect to the Offer or its implementation in accordance with its terms).

Other than Condition (a), the Offeror reserves the right to waive, in whole or in part, all or any of

the Conditions set out above.

Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror should not invoke Condition
(b) or (c) so as to cause the Offer to lapse unless the circumstances which give rise to the right to invoke

such Condition are of material significance to the Offeror in the context of the Offer.

In accordance with the Note to Rule 15.3 of the Takeovers Code, the Offeror must publish an

announcement when the Offer becomes or is declared unconditional as to acceptances and when the

Offer becomes or is declared unconditional in all respects.

The Offeror reserves the right to revise the terms of the Offer in compliance with the Takeovers

Code.

— 12 -



LETTER FROM THE BOARD

As at the Latest Practicable Date, Condition (a) has not been satisfied, and the Offer was still
conditional.

WARNING: The Offer may or may not become unconditional and will lapse if it does not
become unconditional. Accordingly, the Shareholders, and prospective investors of the Company
are advised to exercise caution when dealing in the securities of the Company. Persons who are in
doubt as to the action they should take should consult their professional advisers.

FURTHER DETAILS OF THE OFFER

Further details of the Offer including, among others, terms and procedures of acceptance of the
Offer, are set out in the Offer Document and the Form of Acceptance.

INFORMATION OF THE GROUP

The Company is a limited liability company incorporated in Hong Kong, and is an investment
holding company. The Group is principally engaged in the manufacturing and sales of packaging
products for consumer goods such as food, beverages and household chemical products in the PRC.

Your attention is drawn to Appendices I and II to this Response Document which contain further
financial and general information of the Group.

INFORMATION ON THE OFFEROR

The information relating to the Offeror below is extracted from the Offer Document (with
appropriate adjustments).

The Offeror is a company incorporated in the British Virgin Islands with limited liability. It is
principally engaged in investment holding activities. As at 26 July 2024, the Offeror is directly
wholly-owned by Changping Industrial. Changping Industrial is held as to 61.54% and 38.46% by
Baowu and China Reform Investment, respectively. Baowu is directly owned as to 90% by SASAC and
as to 10% by National Council for Social Security Fund of the PRC. China Reform Investment is
directly wholly-owned by China Reform Holdings Corporation Ltd., which in turn is wholly-owned by
SASAC.

INTENTION OF THE OFFEROR IN RELATION TO THE GROUP

As stated in the Offer Document, if the Offeror acquires such number of the Shares under the Offer
as represents not less than 90% of all the Shares (by virtue of the acceptances of the Offer or otherwise)
and not less than 90% of all the Shares held by the Disinterested Shareholders by 4:00 p.m. on the Final
Closing Date, the Offeror intends to take private the Company by exercising the compulsory acquisition
rights to which it is entitled under Rule 2.11 of the Takeovers Code and Subdivision 2 of Division 4 of
Part 13 of the Companies Ordinance to acquire the remaining Shares held by the Disinterested
Shareholders, following which the listing of the Company on the Main Board of the Stock Exchange
shall be withdrawn pursuant to the Listing Rules.
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LETTER FROM THE BOARD

If the level of acceptance of the Offer reaches the prescribed level under the Companies Ordinance
required for compulsory acquisition and the requirements of Rule 2.11 of the Takeovers Code are
satisfied, an application will be made for the withdrawal of the listing of the Shares from the Stock
Exchange pursuant to Rule 6.15(1) of the Listing Rules. To ensure an organised exit, the Directors agree
that dealings in the Shares shall be suspended from the Closing Date up to the withdrawal of listing of
the Shares from the Stock Exchange.

Whilst it is the intention of the Offeror to take private the Company, the Offeror’s ability to
exercise rights of compulsory acquisition in respect of the Shares is dependent on the level of
acceptance of the Offer reaching the prescribed level under Subdivision 2 of Division 4 of Part 13
of the Companies Ordinance, which is 90% of all the Shares, and on the requirements of Rule 2.11
of the Takeovers Code, which is 90% of all the Shares held by the Disinterested Shareholders,
being satisfied. If the Shares validly tendered for acceptance under the Offer by 4:00 p.m. on the
Final Closing Date are less than 90% of all the Shares or less than 90% of all the Shares held by
the Disinterested Shareholders, the Shares will remain listed on the Main Board of the Stock
Exchange. Please refer to the section headed “POSSIBLE COMPULSORY ACQUISITION AND
WITHDRAWAL OF LISTING” in the “Letter from Shenwan Hongyuan” of the Offer Document
for details.

As stated in the Offer Document, save as to proposed change of the Board, the Offeror does not
have any intention to introduce any significant changes to the existing business operations and
management of the Group, nor does it have any intention to make any significant changes to the
continued employment of the Group’s employees.

The Board is aware of the intention of the Offeror in respect of the Group and its employees and is
willing to co-operate with the Offeror and act in the best interests of the Company and the Shareholders
as a whole.

The Board noted that there is no reference to removal or resignation of existing Directors from the
Board in the Offer Document. Pursuant to Rule 7 of the Takeovers Code, except with the consent of the
Executive, no resignation of Directors shall take effect until after the publication of the closing
announcement on the first closing date of an offer, or the publication of the announcement that an offer
has become or been declared unconditional, whichever is later. The Directors confirm that they have no
intention to resign within such period.

PUBLIC FLOAT

As disclosed in the Joint Announcement, due to successive on-market acquisitions by one of the
Shareholders, Mr. Zhang Wei, the public float of the Company has fallen below the minimum prescribed
percentage of 25% as required by Rule 8.08 of the Listing Rules since 19 October 2021. According to
the announcement of the Company dated 26 July 2024, the public float of the Company is
approximately 23.02%.

As disclosed in the Offer Document, the Offeror proposes to take private the Company, subject to

the satisfaction of the requirements as set out above for the withdrawal of listing in accordance with
Rule 2.11 of the Takeovers Code and the satisfaction of all other Listing Rules requirements.
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In the event that the withdrawal of listing fails and the public float of the Company remains to fall
below 25% following the close of the Offer, Directors will jointly and severally undertake to the Stock
Exchange to take appropriate steps to use their best efforts to procure to restore sufficient public float
for the Shares as soon as possible following the close of the Offer.

The Stock Exchange has stated that if, at the close of the Offer, less than the minimum
prescribed percentage applicable to the Company being 25% of the Shares, are held by the public
or if the Stock Exchange believes that (i) a false market exists or may exist in the trading of the
Shares; or (ii) that there are insufficient Shares in public hands to maintain an orderly market, the
Stock Exchange will consider exercising its discretion to suspend trading in the Shares until the
prescribed level of public float is restored.

HUARUI OFFER

Reference is made to (i) the Huarui 3.5 Announcement dated 7 June 2024 and the clarification
announcement dated 11 June 2024 in relation to the Huarui 3.5 Announcement jointly issued by Huarui
and the Company in relation to, among other things, the pre-conditional voluntary general cash offer by
China Securities (International) Corporate Finance Company Limited on behalf of Huarui to acquire all
of the issued shares in the Company (other than those already owned by or agreed to be acquired by
Huarui and parties acting in concert with it); (ii) the announcement jointly issued by Huarui and the
Company dated 28 June 2024 in relation to the delay in despatch of the Huarui Offer Document (as
defined in the said announcement).

The Huarui Offer is a competing offer subject to pre-conditions and conditions set out in the
Huarui 3.5 Announcement. As disclosed in the joint announcement of the Company and Huarui dated 29
July 2024 in relation to the latest progress of the Huarui Pre-Conditions, the approval by the
shareholders of ORG Technology of the loans and guarantee proposed for the financing of the Huarui
Offer has been obtained on 24 June 2024, and Huarui has already made merger control filing in respect
of the Huarui Offer to SAMR and the filing is currently under review by the SAMR. In addition, Huarui
has already made relevant applications to NDRC and the local authority of MOFCOM in connection
with the Huarui Offer. The relevant applications are currently under review by NDRC and the local
authority of MOFCOM. As at the Latest Practicable Date, Huarui has not announced satisfaction of any
of the remaining Huarui Offer Pre-Conditions. For further details of the Huarui Offer, please refer to the
said announcements.

As stated above, the purpose of this Response Document is to provide you with, among other
things, (i) information regarding the Group and the Offer; (ii) the recommendation of the Independent
Board Committee to the Independent Shareholders in respect of the Offer; and (iii) the advice of the
Independent Financial Adviser to the Independent Board Committee in respect of the Offer. This
Response Document is not intended to provide you with any further information in relation to the
Huarui Offer.

THE MAKING OF THE HUARUI OFFER IS A POSSIBILITY ONLY AND IS SUBJECT TO
THE FULFILMENT OF THE HUARUI PRE-CONDITIONS WHICH MAY OR MAY NOT BE
MADE. COMPLETION OF THE HUARUI OFFER IS SUBJECT TO THE CONDITIONS BEING
FULFILLED OR WAIVED (AS APPLICABLE).
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CONFLICTS OF INTEREST

Taking into account that (a) despite China Foods is not acting in concert with the Offeror, (i) Dr.
Zhao Wei and Mr. Meng Fanjie (both being non-executive Directors) serve certain positions in COFCO,
and (ii) China Foods (a wholly owned subsidiary of COFCO) has given the Irrevocable Undertaking to
the Offeror in relation to the Offer; and (b) Mr. Zhou Yuan and Mr. Shen Tao (both being non-executive
Directors) are directors of Huarui and Huarui Parent, which are involved in the Huarui Offer (being a
competing offer to the Offer), each of Dr. Zhao Wei, Mr. Meng Fanjie, Mr. Zhou Yuan and Mr. Shen Tao,
is not considered as independent for the purpose of giving advice or recommendations to the
Independent Shareholders and are excluded from the Independent Board Committee. To avoid any
conflict of interest, each of Dr. Zhao Wei, Mr. Meng Fanjie, Mr. Zhou Yuan and Mr. Shen Tao will not
join the remainder of the Board in the expression of views on the Offer.

As at the Latest Practicable Date, as disclosed in the latest disclosure of interest notices filed by
China Foods, COFCO (HK), and COFCO pursuant to Part XV of the SFO, China Foods is a
wholly-owned subsidiary of COFCO (HK). COFCO (HK) is therefore deemed to be interested in the
330,658,800 Shares held by China Foods, representing approximately 29.70% of the total issued Shares
as at the Latest Practicable Date. COFCO (HK) and China Foods are wholly-owned subsidiaries of
COFCO. COFCO is therefore deemed to be interested in the shares held by COFCO (HK) and China
Foods.

RECOMMENDATION

Pursuant to Rule 2.1 of the Takeovers Code, the Independent Board Committee comprising all the
independent non-executive Directors, namely Mr. Cheng Yuk Wo, Mr. Pun Tit Shan and Mr. Chen Jihua,
has been established to make recommendation to the Independent Shareholders in respect of the Offer
and to advise the Independent Shareholders as to whether or not the Offer are fair and reasonable and as
to the acceptance of the Offer. Somerley has been appointed as the Independent Financial Adviser, with
the approval of the Independent Board Committee, to advise the Independent Board Committee in
respect of the Offer.

Your attention is drawn to (i) the letter from the Independent Board Committee set out on pages 18
to 19 of this Response Document which contains its recommendation to the Independent Shareholders
as to whether the Offer is, or is not, fair and reasonable and as to their acceptance of the Offer; and (ii)
the letter from the Independent Financial Adviser set out on pages 20 to 46 of this Response Document
which contains its advice to the Independent Board Committee in connection with the Offer, as well as
the principal factors and reasons considered by it in arriving at its advice. Independent Shareholders
should read these letters in conjunction with the Offer Document carefully before taking any action in
respect of the Offer.

The Independent Financial Adviser is of the view that the Offer are fair and reasonable so far as
the Independent Shareholders are concerned and accordingly recommend the Independent Shareholders
to accept the Offer.

Having considered the terms of the Offer and the advice from the Independent Financial Adviser,
the Independent Board Committee considers that the Offer are fair and reasonable so far as the
Independent Shareholders are concerned and accordingly recommends the Independent Shareholders to
accept the Offer.
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However, following the Joint Announcement, the Shares have traded from time to time above the
Offer Price, closing at HK$6.94 per Share as at the Latest Practicable Date. Independent Shareholders
who intend to realise their investments in the Company in whole or in part by accepting the Offer should
monitor the Share price, and if the proceeds of selling in the market (net of costs) would be higher than
the net proceeds receivable under the Offer, such Independent Shareholders should consider selling their
Shares in the open market instead of realising their investment by accepting the Offer. Independent
Shareholders should also monitor the overall trading volume of the Shares, as they may or may not be
able to dispose of their Shares in the market without exerting downward pressure on the Share prices.

In addition, in view of the Huarui Offer at the Huarui Offer Price of HK$7.21 which is higher than
the Offer Price, with the Huarui Pre-Conditions having yet been satisfied as at the Latest Practicable
Date but may or may not be fulfilled prior to the close of the Offer , Independent Shareholders who
intend to realise their investments in the Company in whole or in part by accepting the Offer should also
closely monitor the timetable and all announcement(s) to be made by the Company or Huarui in respect
of the Huarui Offer and consider the then progress and likelihood of the Huarui Pre-Conditions being
fulfilled and/or the Huarui Offer for becoming unconditional, before accepting the Offer. Risk-averse
Shareholders in particular may wish to consider selling some or all of their Shares in the market during
the Offer Period if the proceeds of selling in the market (net of costs) would be higher than the net
proceeds receivable under the Offer, as it is possible that neither offer will become unconditional, in
which case, other things being equal, the Share price may fall back towards the levels at which it traded
before the Offer was announced.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information contained in the appendices to this Response
Document. You are also recommended to read carefully the Offer Document and the accompanying
Form(s) of Acceptance for further details in respect of the procedures for acceptance of the Offer.

By order of the Board
CPMC Holdings Limited
Zhang Ye
Chairman and Executive Director
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

o g
' CoFco

CPMC HOLDINGS LIMITED
TEREREEZERBERL T

(incorporated in Hong Kong with limited liability)
(Stock code: 906)

13 August 2024
To the Independent Shareholders

Dear Sir or Madam,

RESPONSE DOCUMENT IN RELATION TO
CONDITIONAL VOLUNTARY GENERAL CASH OFFER BY SHENWAN
HONGYUAN CAPITAL (H.K.) LIMITED ON BEHALF OF CHAMPION
HOLDING (BVI) CO., LTD TO ACQUIRE ALL THE ISSUED SHARES OF
CPMC HOLDINGS LIMITED (OTHER THAN THOSE ALREADY OWNED OR
AGREED TO BE ACQUIRED BY THE OFFEROR OR PARTIES
ACTING IN CONCERT WITH IT)

We refer to the Response Document dated 13 August 2024 issued by the Company in response to
the Offer Document, in which this letter forms a part. Unless the context otherwise requires, terms
defined in the Response Document shall have the same meanings as in this letter.

We have been appointed to form the Independent Board Committee to consider the terms of the
Offer and to advise the Independent Shareholders as to whether or not the Offer are fair and reasonable
and to make a recommendation as to acceptance of the Offer. We, being the members of the Independent
Board Committee, have declared that we are independent and do not have any conflict of interest in
respect of the Offer and are therefore able to consider the terms of the Offer and to make
recommendations to the Independent Shareholders.

Somerley has been appointed as the Independent Financial Adviser with our approval to advise us
in respect of the above. Details of its advice and the principal factors and reasons which it has
considered before arriving at its advice and recommendation are set out in the letter from the
Independent Financial Adviser on pages 20 to 46 of the Response Document, including but not limited
to the section headed “The Huarui Competing Offer”.

We also wish to draw your attention to the letter from the Board and the additional information set
out in the appendices to the Response Document.
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According to the latest joint announcement of Huarui and the Company dated 29 July 2024 in
relation to the latest progress of the Huarui Pre-Conditions, the approval by the shareholders of ORG
Technology of the loans and guarantee proposed for the financing of the Huarui Offer has been obtained
on 24 June 2024, and Huarui has already made merger control filing in respect of the Huarui Offer to
SAMR and the filing is currently under review by the SAMR. In addition, Huarui has already made
relevant applications to NDRC and the local authority of MOFCOM in connection with the Huarui
Offer. The relevant applications are currently under review by NDRC and the local authority of
MOFCOM. As at the Latest Practicable Date, Huarui has not announced satisfaction of any of the
remaining Huarui Offer Pre-Conditions. All Huarui Offer Pre-Conditions are incapable of being waived.
If any of the Huarui Offer Pre-Conditions is not satisfied on or before the Huarui Pre-Conditions Long
Stop Date, the Huarui Offer will not be made. As at the Latest Practicable Date, the making of the
Huarui Offer is a possibility only. Shareholders and potential investors of the Company should note that
there is no assurance that the Huarui Offer will proceed. In addition, the Huarui Offer may or may not
become unconditional and will lapse if it does not become unconditional.

Having considered the terms of the Offer and the advice from the Independent Financial Adviser,
including but not limited to the discussion in respect of the Huarui Offer, we concur with the advice of
the Independent Financial Adviser, and consider that the Offer is fair and reasonable so far as the
Independent Shareholders are concerned and accordingly recommend the Independent Shareholders to
accept the Offer.

However, following the Joint Announcement, the Shares have traded from time to time above the
Offer Price, closing at HK$6.94 per Share as at the Latest Practicable Date. Independent Shareholders
who intend to realise their investments in the Company in whole or in part by accepting the Offer should
monitor the Share price, and if the proceeds of selling in the market (net of costs) would be higher than
the net proceeds receivable under the Offer, such Independent Shareholders should consider selling their
Shares in the open market instead of realising their investment by accepting the Offer. Independent
Shareholders should also monitor the overall trading volume of the Shares, as they may or may not be
able to dispose of their Shares in the market without exerting downward pressure on the Share prices.

In addition, in view of the Huarui Offer at the Huarui Offer Price of HK$7.21 which is higher than
the Offer Price, with the Huarui Pre-Conditions having yet been satisfied as at the Latest Practicable
Date but may or may not be fulfilled prior to the close of the Offer , Independent Shareholders who
intend to realise their investments in the Company in whole or in part by accepting the Offer should also
closely monitor the timetable and all announcement(s) to be made by the Company or Huarui in respect
of the Huarui Offer and consider the then progress and likelihood of the Huarui Pre-Conditions being
fulfilled and/or the Huarui Offer for becoming unconditional, before accepting the Offer. Risk-averse
Shareholders in particular may wish to consider selling some or all of their Shares in the market during
the Offer Period if the proceeds of selling in the market (net of costs) would be higher than the net
proceeds receivable under the Offer, as it is possible that neither offer will become unconditional, in
which case, other things being equal, the Share price may fall back towards the levels at which it traded
before the Offer was announced.

Independent Shareholders should consider carefully the terms of the Offer and are recommended
to read the full text of the letter from the Independent Financial Adviser set out in the Response
Document before making a decision to accept or not to accept the Offer. If in any doubt, the
Independent Shareholders should consult their own professional advisers for professional advice.

Yours faithfully,
For and on behalf of the Independent Board Committee
CPMC Holdings Limited

Independent Non-Executive Directors:
Mr. Cheng Yuk Wo Mr. Pun Tit Shan Mr. Chen Jihua
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LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

The following is the full text of a letter of advice from Somerley Capital Limited to the Independent
Board Committee and the Independent Shareholders in relation to the Offer, which has been prepared
for the purpose of inclusion in this Response Document.

SOMERLEY CAPITAL LIMITED
20th Floor

China Building
29 Queen’s Road Central
Hong Kong

13 August 2024
To: The Independent Board Committee and the Independent Shareholders

Dear Sirs,

CONDITIONAL VOLUNTARY GENERAL CASH OFFER BY
SHENWAN HONGYUAN CAPITAL (H.K.) LIMITED
ON BEHALF OF CHAMPION HOLDING (BVI) CO., LTD TO ACQUIRE
ALL THE ISSUED SHARES OF CPMC HOLDINGS LIMITED
(OTHER THAN THOSE ALREADY OWNED OR AGREED
TO BE ACQUIRED BY THE OFFEROR
OR PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

We refer to our appointment to advise the Independent Board Committee and the Independent
Shareholders in connection with the Offer. The terms of the Offer are set out in the response document
dated 13 August 2024 (the “Response Document”), of which this letter forms a part. Terms used in this
letter shall have the same meaning as those defined in the Response Document unless the context
requires otherwise.

On 6 December 2023, the Offeror and the Company jointly announced that Shenwan Hongyuan, on
behalf of the Offeror, would make a preconditional voluntary general cash offer to acquire all of the
Shares with the intention to take private the Company, which included disclosure of the Irrevocable
Undertaking as detailed below, covering approximately 29.70% of the issued Shares as at the Latest
Practicable Date. On 15 July 2024, the Offeror announced that all pre-conditions of the Offer as set out
in the Joint Announcement had been satisfied. The Offer is conditional on, among others, valid
acceptances of the Offer having been received at or before 4:00 p.m. on the First Closing Date in respect
of the Shares which, together with the Shares acquired or agreed to be acquired before or during the
Offer, will result in the Offeror and parties acting in concert with it holding more than 50% of all the
Shares then in issue (the “50% Acceptance Condition”). The Offer Document has been despatched and
the Offer commenced on 30 July 2024.
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Subject to the Offer becoming unconditional and satisfaction of the requirements under the
Companies Ordinance and the Takeovers Code, if the Offeror acquires such number of Shares under the
Offer represents not less than 90% of all the Shares (by virtue of the acceptances of the Offer or
otherwise) and not less than 90% of all the Shares held by the Disinterested Shareholders by 4:00 p.m.
on the Final Closing Date, the Offeror intends to take private the Company by exercising the
compulsory acquisition rights to which it is entitled under Rule 2.11 of the Takeovers Code and
Subdivision 2 of Division 4 of Part 13 of the Companies Ordinance to acquire the remaining Shares held
by the Disinterested Shareholders, following which the listing of the Company on the Main Board of the
Stock Exchange will be withdrawn pursuant to the Listing Rules. If the level of acceptance of the Offer
reaches the prescribed level under the Companies Ordinance required for compulsory acquisition and
the requirements of Rule 2.11 of the Takeovers Code are satisfied, an application will be made for the
withdrawal of the listing of the Shares from the Stock Exchange pursuant to Rule 6.15(1) of the Listing
Rules. To ensure an organised exit, the Directors agree that dealings in the Shares shall be suspended
from the Closing Date up to the withdrawal of listing of the Shares from the Stock Exchange.

Whilst it is the intention of the Offeror to take private the Company, the Offeror’s ability to
exercise rights of compulsory acquisition in respect of the Shares is dependent on the level of
acceptance of the Offer reaching the prescribed level under Subdivision 2 of Division 4 of Part 13 of the
Companies Ordinance, which is 90% of all Shares, and on the requirements of Rule 2.11 of the
Takeovers Code, which is 90% of all the Shares held by the Disinterested Shareholders, being satisfied.
If the Shares validly tendered for acceptance under the Offer by 4:00 p.m. on the Final Closing Date are
less than 90% of all the Shares or less than 90% of all the Shares held by the Disinterested
Shareholders, the Shares will remain listed on the Main Board of the Stock Exchange.

In the event that the withdrawal of listing fails and the public float of the Company remains to fall
below 25% following the close of the Offer, the Directors will jointly and severally undertake to the
Stock Exchange to take appropriate steps to use their best efforts to procure to restore sufficient public
float for the Shares as soon as possible following the close of the Offer. Meanwhile as disclosed in the
Offer Document, the sole director of the Offeror and the new directors to be appointed to the Board will
jointly and severally undertake to the Stock Exchange to take appropriate steps to ensure that a
sufficient public float exists for the Shares following the close of the Offer.

Independent Shareholders should note that as disclosed in the Huarui 3.5 Announcement, on 7
June 2024, Huarui notified the Company that it has a firm intention, subject to the satisfaction of the
pre-conditions to Huarui Offer as set out in the Huarui 3.5 Announcement (“Huarui Offer
Pre-Conditions”), through China Securities (International) Investment Company Limited (“CSCI”) on
behalf of Huarui, to make a voluntary conditional general cash offer to acquire all the Shares not
already owned by Huarui and parties acting in concert with it at the price of HK$7.21 per Share subject
to the Huarui Offer (“Huarui Offer Price”). Shareholders are recommended to refer to the Huarui 3.5
Announcement for other terms and conditions of the Huarui Offer. As at the Latest Practicable Date,
saved for the approval by the shareholders of ORG Technology Co., Ltd., of the loans and guarantee
proposed for the financing of the Huarui Offer has been obtained on 24 June 2024, neither the Company
nor Huarui has announced satisfaction of any of the remaining Huarui Offer Pre-Conditions. The Huarui
Offer, if made following the satisfaction of the Huarui Offer Pre-Conditions, will constitute a
competitive bid against the Offer.
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As set out in the Joint Announcement, an Independent Board Committee, comprising two
non-executive Directors, namely Mr. Zhou Yuan and Mr. Shen Tao, and all the independent
non-executive Directors, namely Mr. Cheng Yuk Wo (“Mr. Cheng”), Mr. Pun Tit Shan and Mr. Chen
Jihua, has been established in accordance with Rules 2.1 and 2.8 of the Takeovers Code to advise and
give a recommendation to the Independent Shareholders as to whether the terms of the Offer are fair and
reasonable and as to the acceptance of the Offer. Mr. Cheng is also an independent non-executive
director of Somerley Capital Holdings Limited (stock code: 8439), the holding company of Somerley
Capital Limited. In accordance with Rule 2.1 of the Takeovers Code, the Independent Board Committee
(with Mr. Cheng abstaining) has approved our appointment as the independent financial adviser to the
Independent Board Committee. Pursuant to the announcement of the Company dated 12 March 2024,
Mr. Zhou Yuan and Mr. Shen Tao are considered as having direct or indirect interest in the Offer and the
Huarui Offer and have ceased to be members of the Independent Board Committee. As such, the
Independent Board Committee only comprises all independent non-executive Directors, being Mr.
Cheng, Mr. Pun Tit Shan and Mr. Chen Jihua.

We are not associated or connected with the Company, or the Offeror, or their respective
substantial shareholders or any party acting, or presumed to be acting, in concert with any of them and,
accordingly, are considered eligible to give independent advice on the Offer. Apart from normal
professional fees payable to us in connection with this appointment and the appointment to advise the
Independent Board Committee in connection with the Huarui Offer as announced by the Company on 9
July 2024, no arrangement exists whereby we will receive any fees or benefits from the Company, or the
Offeror, or their respective substantial shareholders or any party acting, or presumed to be acting, in
concert with any of them.

In formulating our opinion, we have relied on the information and facts supplied, and the opinions
expressed, by the Directors and management of the Group, which we have assumed to be true, accurate
and complete in all material aspects. We have reviewed, among other things, (i) the annual reports of the
Company for the year ended 31 December 2022 (“FY2022”) (the “2022 Annual Report”) and year
ended 31 December 2023(“FY2023”) (the “2023 Annual Report”, together with the 2022 Annual
Report, the “Annual Reports™), (ii) the trading performance of the Shares on the Stock Exchange, (iii)
the Huarui 3.5 Announcement, (iv) the announcement of the Offeror dated 15 July 2024 in relation to,
among others, the updates on fulfilment of all pre-conditions of the Offer, (v) the Offer Document, and
(vi) other information contained in the Response Document. We have sought and received confirmation
from the Directors that no material facts have been omitted from the information supplied and opinions
expressed to us. We consider that the information we have received is sufficient for us to reach our
opinion and give our advice and recommendation set out in this letter. We have no reason to believe that
any material information has been omitted or withheld, or to doubt the truth or accuracy of the
information provided. We have not, however, conducted any independent investigation into the business
and affairs of the Group, the Offeror or any of their respective associates or any party acting, or
presumed to be acting, in concert with any of them, nor have we carried out any independent
verification of the information supplied. We have also assumed that all representations contained or
referred to in the Offer Document and the Response Document in which this letter forms a part were
true at the time they were made and at the respective date of the Offer Document and the Response
Document, and Shareholders will be informed of any future material change (including but not limited
to our advice, opinion or recommendation set out in this letter) as soon as possible.
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We have not considered the tax and regulatory implications on Independent Shareholders of
acceptance or non-acceptance of the Offer, since these depend on their individual circumstances. In
particular, Independent Shareholders who are residents overseas or subject to overseas taxes or Hong
Kong taxation on securities dealings should consider their own tax positions and, if in any doubt, should
consult their own professional advisers.

PRINCIPAL TERMS OF THE OFFER

The Offer is being made by Shenwan Hongyuan on behalf of the Offeror on the following basis:
The Offer

For each Offer Share .. ... .. ... .. . . . . .. HK$6.87 in cash

The Offer is extended to all Shareholders in accordance with the Takeovers Code. The Offer
Shares to be acquired under the Offer shall be (i) fully paid; (ii) free from all liens, equities, mortgages,
charges, encumbrances, rights of pre-emption and other third party rights and interest of any nature
whatsoever; and (iii) together with all rights, benefits and entitlements attached thereto (including the
right to receive and retain all dividends and other distributions in form or in kind (if any) which may be
announced, declared, paid or made thereon by the Company the record date of which falls on or after the
date of the Offer Document). As stated in the Joint Announcement, the Company does not have any
intention to announce, declare, make or pay any future dividend, other distribution or return of capital
until the close of the Offer.

As at the Latest Practicable Date, the Company does not have any declared and unpaid dividend
and does not have any intention to announce, declare, make or pay any future dividend, other
distribution or return of capital until the close of the Offer.

Value of the Offer and confirmation of financial resources

As at the Latest Practicable Date, there were 1,113,423,000 Shares in issue. Assuming that there is
no change in the issued share capital of the Company from the Latest Practicable Date up to (and
including) the close of the Offer and based on the Offer Price of HK$6.87 per Share and 1,113,423,000
Shares in issue as at the Latest Practicable Date, the maximum amount of aggregated cash consideration
to be paid to the Shareholders for all Offer Shares under the Offer would be HK$7,649,216,010.

As disclosed in the letter from Shenwan Hongyuan of the Offer Document, the Offeror intends to
finance the consideration payable by the Offeror under the Offer by external financing, pursuant to
which China Merchants Bank Co., Ltd. has agreed to provide a loan facility to the Offeror to pay for the
total consideration under the Offer as well as costs and expenses relating to the Offer and payable by the
Offeror, which facility will be secured by the security charge to be entered into between the Offeror as
chargor and China Merchants Bank Co., Ltd. as chargee in respect of all the Shares to be held by the
Offeror upon completion of the Offer in favour of China Merchants Bank Co., Ltd. The Offeror confirms
that the payment of interest on, repayment of or security for any liability (contingent or otherwise) in
relation to the aforementioned financing arrangements, will not depend, to any significant extent, on the
business of the Group.
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Shenwan Hongyuan, the financial adviser to the Offeror in respect of the Offer, is satisfied that
sufficient financial resources are available to the Offeror for satisfying its payment obligation in respect
of the cash consideration payable required for the full acceptance of the Offer.

Irrevocable Undertaking

As disclosed in the Offer Document, on 6 December 2023, China Foods and the Offeror entered
into the Irrevocable Undertaking, pursuant to which, among other things, China Foods has, subject to
the review and approval of the state-owned assets supervision and administration authority,
unconditionally and irrevocably agreed and undertaken to accept the Offer in respect of the Sale Shares
(as defined below) as soon as practicable prior to the last acceptance date of the Offer, and China Foods
has undertaken not to withdraw such acceptance and to make its best efforts to seek approval from the
state-owned assets supervision and administration authority for the relevant Shareholders to transfer the
Sale Shares to the Offeror. The Offeror has obtained the approval from SASAC in connection with the
Offer, and SASAC has also approved China Foods to transfer the Sale Shares to the Offeror. Since the
pre-conditions of the Offer have been fulfilled as at the Latest Practicable Date, the Irrevocable
Undertaking will only be terminated immediately upon (i) the Offer having been withdrawn, lapsed or
closed, or (ii) the written consent of the Offeror and China Foods, whichever is earlier.

China Foods is a company incorporated in the British Virgin Islands, it is a wholly owned
subsidiary of COFCO (Hong Kong) Limited (“COFCO (HK)”). China Foods and COFCO (HK) are
wholly-owned subsidiaries of COFCO, which is ultimately and beneficially owned by SASAC. COFCO
(HK) and COFCO are therefore deemed to be interested in the 330,658,800 Shares held by China Foods,
representing approximately 29.7% of the total issued shares of the Company (“Sales Shares”).

Conditions of the Offer

As disclosed in the Offer Document, the Offer will be conditional upon the fulfilment or waiver
(as applicable) of the following Conditions:

(a) valid acceptances of the Offer having been received at or before 4:00 p.m. on the First
Closing Date in respect of the Shares which, together with the Shares acquired or agreed to
be acquired before or during the Offer, will result in the Offeror and parties acting in concert
with it holding more than 50% of all the Shares then in issue. Upon the Offer becoming
unconditional following the fulfilment of such condition, the Offer will remain open for
acceptance until the expiry of a period of four months after the posting of the Offer
Document for the purpose of allowing the Offeror to acquire further Shares to entitle it to
exercise its compulsory acquisition rights as further particularised in the section headed
“POSSIBLE COMPULSORY ACQUISITION AND WITHDRAWAL FROM LISTING” in the
letter from Shenwan Hongyuan of the Offer Document. If the above condition of valid
acceptances of 50% of all the Shares is not fulfilled, the Offer will lapse in accordance with
the Takeovers Code;

(b) no event having occurred which would make the Offer or the acquisition of any of the Offer
Shares void, unenforceable or illegal or prohibit the implementation of the Offer or would
impose any additional material conditions or obligations with respect to the Offer or any part
thereof; and
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(c) norelevant government, governmental, quasi-government, statutory or regulatory body, court
or agency in Hong Kong or any other jurisdictions having taken or instituted any action,
proceeding, suit, investigation or enquiry (or enacted, made or proposed, and there not
continuing to be outstanding, any statute, regulation, demand or order) that would make the
Offer or its implementation in accordance with its terms void, unenforceable, illegal or
impracticable (or which would impose any material and adverse conditions or obligations
with respect to the Offer or its implementation in accordance with its terms).

Other than Condition (a), the Offeror reserves the right to waive, in whole or in part, all or any of
the Conditions set out above. As at the Latest Practicable Date, Condition (a) has not been satisfied, and
the Offer was still conditional.

Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror should not invoke Condition
(b) or (c) so as to cause the Offer to lapse unless the circumstances which give rise to the right to invoke
such Condition are of material significance to the Offeror in the context of the Offer.

In accordance with the Note to Rule 15.3 of the Takeovers Code, the Offeror must publish an
announcement when the Offer becomes or is declared unconditional as to acceptances and when the
Offer becomes or is declared unconditional in all respects.

The Offeror reserves the right to revise the terms of the Offer in compliance with the Takeovers
Code.

WARNING: The Offer may or may not become unconditional and will lapse if it does not
become unconditional. Accordingly, the Shareholders, and prospective investors of the Company
are advised to exercise caution when dealing in the securities of the Company. Persons who are in
doubt as to the action they should take should consult their professional advisers.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion and recommendation with regard to the Offer, we have taken into
account the following principal factors and reasons:

1. Information on the Group
1.1 Background information of the Group
The Company is a limited liability company incorporated in Hong Kong, and is an
investment holding company. The Group is principally engaged in the manufacturing and sales of

packaging products for consumer goods such as food, beverages and household chemical products
in the PRC.
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1.2 Financial information of the Group

(i)

from the Annual Reports:

Financial performance

Set out below is a summary of the Group’s consolidated financial performance for the
year ended 31 December 2021 (“FY2021”), FY2022 and FY2023 respectively, as extracted

Revenue
Cost of sales

Gross profit

Other income, gains and

losses

Selling and marketing

expenses

Administrative expenses

Finance costs

Share of results of joint

ventures

Profit before income tax
Income tax expense

Profit for the year

Attributable to:

Equity holders of the

Company

Non-controlling interests

FY2023 FY2022 FY2021
RMB’000 RMB’000 RMB’000
(Audited) (Audited) (Audited)

10,265,310 10,255,225 9,566,382
(8,660,013) (8,973,085) (8,236,171)
1,605,297 1,282,140 1,330,211

105,070 224,853 142,245

(392,930) (393,955) (409,853)
(455,147) (431,206) (431,922)
(238,489) (87,717) (65,590)
2,491 1,978 1,568
626,292 596,093 566,659
(140,814) (111,415) (93,200)
485,478 484,678 473,459
474,760 486,512 462,498
10,718 (1,834) 10,961
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As shown above, total revenue of the Group has shown slow but stable growth during

the three years ended 31 December 2023, and the products of the Group mainly include

aluminum packaging, tinplate packaging and plastic packaging. As disclosed in the Annual

Reports, the Company reported increases in revenue by approximately 7.2% from
approximately RMB9,566.4 million in FY2021 to RMB10,255.2 million in FY2022. The
increase in revenue was mainly due to the growth in sales revenue from aluminum packaging

products in FY2022 by 20.3% as compared to FY2021. The revenue slightly increases by

0.1% to approximately RMB10,265.3 million in FY2023.

Gross profit of the Group decreased by approximately 3.6% in FY2022 from
approximately RMB1,330.2 million in FY2021 to approximately RMB1,282.1 million in
FY2022, with a gross margin of around 12.5% in FY2022. As disclosed in the 2022 Annual
Report, the Group was impacted by higher raw material costs during FY2022. Gross profit of

the Group increased by approximately 25.2% to approximately RMB1,605.3 million in

FY2023 with a gross margin of around 15.6%. This was mainly attributable to the impact of

technology cost reduction and the prices of raw material dropped.

Profit for the year attributable to equity holders of the Company was approximately
RMB486.5 million in FY2022 as compared to approximately RMB462.5 million in FY2021,
representing an increase of approximately 5.2%. Such increase was mainly a result of (i)

higher revenue reported for FY2022 as mentioned above; and (ii) increase in other income,

gains and losses by approximately 58.2% to approximately RMB224.9 million in FY2022

due to gain on disposal of a subsidiary.

Profit for the year attributable to equity holders of the Company for FY2023 was

slightly reduced to approximately RMB474.8 million, representing a decrease of

approximately 2.4%. Despite there was a significant improvement on the gross profit in

FY2023, the increase was partially offset by (i) the increase of finance costs due to the

increase in integrated financing interest rate; and (ii) the decrease of other income, gains and

losses due to absence of committed dividend income from a former joint venture and gain on

disposal of a subsidiary in FY2022.

The Company paid total dividends per Share of RMBO0.207 for FY2021 and RMBO0.218
for FY2022 respectively. The Company declared an interim dividend of RMBO0.122 per Share
for the six months ended 30 June 2023 and resolved not to declare a final dividend for

FY2023.
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(ii) Financial position

Set out below are the summarised consolidated balance sheets of the Group as at 31
December 2022 and 31 December 2023 as extracted from the 2023 Annual Report:

Non-current assets

Property, plant and equipment

Right-of-use assets

Goodwill

Other intangible assets

Interests in joint ventures

Deposits for purchase of items of property, plant
and equipment

Prepayments

Deferred tax assets

Current assets

Inventories

Trade and bills receivables

Prepayments, other receivables and other assets
Tax recoverable

Pledged deposits and restricted deposit

Cash and cash equivalents

Total assets
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As at As at

31 December 31 December
2023 2022
RMB’000 RMB’000
(Audited) (Audited)
5,972,123 5,730,086
423,432 420,458
233,973 233,973
19,646 20,270
51,011 20,917
93,179 189,129
43,572 44,299
24,643 24,811
6,861,579 6,683,943
1,728,040 1,770,419
2,819,521 2,738,201
375,176 386,109
987 24
65,719 115,743
2,391,737 2,380,067
7,381,180 7,390,563
14,242,759 14,074,506
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As at As at
31 December 31 December
2023 2022
RMB’000 RMB’000
(Audited) (Audited)
Current liabilities
Trade and bills payables 2,300,044 2,422,478
Other payables and accruals 509,763 504,894
Lease liabilities 13,084 12,002
Interest-bearing bank borrowings 5,033,996 3,824,249
Tax payable 48,825 64,770
7,905,712 6,828,393
Net current (liabilities)/assets (524,532) 562,170
Non-current liabilities
Government grants 16,574 13,604
Interest-bearing bank borrowings 246,665 1,387,199
Lease liabilities 74,348 64,852
Deferred tax liabilities 71,568 52,056
409,155 1,517,711
Total liabilities 8,314,867 8,346,104
Net assets 5,927,892 5,728,402
EQUITY
Equity attributable to equity holders
Share capital 2,730,433 2,730,433
Reserves 2,824,793 2,648,311
5,555,226 5,378,744
Non-controlling interests 372,666 349,658
Total equity 5,927,892 5,728,402

Total non-current assets of the Group were mainly comprised of property, plant and
equipment which are currently occupied and/or used for daily business operations and
represented around 85.7% and around 87.0% of the total non-current assets as of both 31
December 2022 and 2023 respectively. Total non-current assets of the Group as at 31
December 2023 remained largely similar as that of 31 December 2022.
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Total current assets of the Group were mainly comprised of inventories, trade and bills

receivables and cash and cash equivalents as of both 31 December 2022 and 31 December
2023. Total current assets of the Group as at 31 December 2023 amounted to RMB7,381.2
million, which remained relatively steady compared to the total current assets of the Group

as at 31 December 2022 amounted to RMB7,390.6 million.

Total current liabilities of the Group mainly comprised trade and bills payables and
interest-bearing bank borrowings as of both 31 December 2022 and 31 December 2023. Total
current liabilities of the Group as at 31 December 2023 increased by approximately 15.8% as

compared with that of 31 December 2022 mainly attributable to, among others, the increase

of short-term interest-bearing bank borrowings from approximately RMB3,824.2 million as
at 31 December 2022 to approximately RMB5,034.0 million as at 31 December 2023.
Consequently, the Group recorded net current liabilities of approximately RMB524.5 million
as at 31 December 2023. As stated in the 2023 Annual Report, the Group had sufficient
undrawn borrowing facilities of not less than RMB2 billion, subject to certain conditions,

and the Group may refinance and/or restructure certain short-term borrowings into long-term

borrowings and will also consider alternative sources of financing, where applicable.

Total non-current liabilities of the Group mainly comprised long-term interest-bearing
bank borrowings as at both 31 December 2022 and 2023. Total non-current liabilities of the
Group as at 31 December 2023 decreased by approximately 73.0% as compared to 31

December 2022 mainly due to decreases in long-term bank borrowing by around 82.2% from
approximately RMB1,387.2 million as at 31 December 2022 to approximately RMB246.7
million as at 31 December 2023, mainly as a result of the reclassification of such borrowings

to current liabilities.

Gearing ratio (calculated as net borrowings divided by equity attributable to equity

holders of the Company , in which the net borrowings are calculated as total borrowings less

cash and cash equivalents) of the Group was approximately 52.0% as at 31 December 2023

and approximately 52.6% as at 31 December 2022, which demonstrated a relatively stable

debt level of the Group during the two years.

Total equity attributable to the Company’s equity holders as at 31 December 2022 and
31 December 2023 was approximately RMB5,555.2 million and RMBS5,378.7 respectively.

Based on 1,113,423,000 issued Shares as at the Latest Practicable Date, the net asset
value attributable to equity holders of the Company per Share was approximately RMB4.99

per Share (equivalent to approximately HK$5.51 per Share) as at 31 December 2023. The

Offer Price of HK$6.87 represents a premium of approximately 24.7% to the net asset value

per Share as at 31 December 2023.
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2. Information on the Offeror

The Offeror is a company incorporated in the British Virgin Islands with limited liability. It is
principally engaged in investment holding activities. As at 26 July 2024 (being the latest practicable
date of the Offer Document), the Offeror is directly wholly-owned by Changping Industrial. Changping
Industrial is held as to 61.54% and 38.46% by Baowu and China Reform Investment, respectively.
Baowu is directly owned as to 90% by SASAC and as to 10% by National Council for Social Security
Fund of the PRC. China Reform Investment is directly wholly-owned by China Reform Holdings
Corporation Ltd., which in turn is wholly-owned by SASAC.

3. Prospects of the Group

As discussed above under the section headed “l.1 Background information of the Group”,
principal activities of the Group are the manufacture and sales of packaging products for consumer
goods such as food, beverages and household chemical products in the PRC. The Group has established
a solid customer base, including domestically and internationally renowned enterprises in the high-end
customer good industry, including but not limited to Coca-Cola, Tsingtao Brewery, Sinochem Group,
Feihe, Mengniu, Unilever. As mentioned in the 2023 Annual Report, the government remains committed
to fostering the healthy development of the consumer market in 2024. The Ministry of Commerce has
set the tone for 2024 as the “Consumption-Promoting Year (J§ % £ #£4F)”, in which it will adhere to the
dual-wheeled drive of “policies + activities” and organise a series of consumption-promoting activities
to promote a gradual transition of consumption from post-pandemic recovery to sustained expansion.
The orderly implementation of these initiatives will boost China’s consumer market, especially sectors
of service consumption such as catering, cultural tourism and hospitality. It is reasonable to expect that
the outlook for demands on packaging products would remain positive in 2024 given the favourable
government policies.

As discussed under the section headed “1.2 Financial information of the Group” above, the total
revenue of the Group has shown some growth during the three years ended 31 December 2023, and the
net profits of the Group have also remained relatively stable, with approximately RMB473.5 million
recorded in FY2021, approximately RMB484.7 million recorded in FY2022, and approximately
RMB485.5 million recorded in FY2023. However, future business development and prospects of the
Group are still subject to uncertainties associated with macroeconomic environment and factors
surrounding, including but not limited to, (i) the economic outlook in the PRC amid various ongoing
regional geopolitical and trade conflicts, affecting the overall business and commercial sentiment as
well as consumer spending confidence domestically and globally; and (ii) the current high interest rates
environment which would increase the borrowing costs for the Group for its working capital needs and
that whether and when the lowering of interest rates would materialise. As such, we are of the view that
the outlook for the Group would still be challenging and be highly dependent on its ability in, amongst
others, responding and adapting to changes in the uncertain regional and global economic conditions.
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Independent Shareholders should also note that, save for the Offeror indicating its intention to
privatise the Company by exercising the compulsory acquisition rights to compulsorily acquire Offer
Shares not acquired by the Offeror under the Offer if within four months after the date of the Offer
Document it has acquired not less than 90% of the Offer Shares, no concrete and detailed business plan
has been provided by the Offeror on the future business development of the Group in the Offer
Document.

4. The Offeror’s intentions on the Group

As stated in the letter from Shenwan Hongyuan of the Offer Document, save as that the Offeror
intends to nominate new Directors to the Board but has not finalised who will be nominated as the new
Directors, the Offeror does not have any intention to introduce any significant changes to the existing
business operations and management of the Group, including any redeployment of the fixed assets of
the Company, nor does it have any intention to make any significant changes to the continued
employment of the Group’s employees. The Board is aware of the intention of the Offeror in respect of
the Group and its employees and is willing to co-operate with the Offeror and act in the best interests of
the Company and the Shareholders as a whole.

If the Offeror acquires such number of the Shares under the Offer as represents not less than 90%
of all the Shares (by virtue of the acceptances of the Offer or otherwise) and not less than 90% of all the
Shares held by the Disinterested Shareholders by 4:00 p.m. on the Final Closing Date, the Offeror
intends to take private the Company by exercising the compulsory acquisition rights to which it is
entitled under Rule 2.11 of the Takeovers Code and Subdivision 2 of Division 4 of Part 13 of the
Companies Ordinance to acquire the remaining Shares held by the Disinterested Shareholders,
following which the listing of the Company on the Main Board of the Stock Exchange shall be
withdrawn pursuant to the Listing Rules.

If the level of acceptance of the Offer reaches the prescribed level under the Companies Ordinance
required for compulsory acquisition and the requirements of Rule 2.11 of the Takeovers Code are
satisfied, an application will be made for the withdrawal of the listing of the Shares from the Stock
Exchange pursuant to Rule 6.15(1) of the Listing Rules. To ensure an organised exit, the Directors agree
that dealings in the Shares shall be suspended from the Closing Date up to the withdrawal of listing of
the Shares from the Stock Exchange.

Whilst it is the intention of the Offeror to take private the Company, the Offeror’s ability to
exercise rights of compulsory acquisition in respect of the Shares is dependent on the level of
acceptance of the Offer reaching the prescribed level under Subdivision 2 of Division 4 of Part 13 of the
Companies Ordinance, which is 90% of all the Shares, and on the requirements of Rule 2.11 of the
Takeovers Code, which is 90% of all the Shares held by the Disinterested Shareholders, being satisfied.
If the Shares validly tendered for acceptance under the Offer by 4:00 p.m. on the Final Closing Date are
less than 90% of all the Shares or less than 90% of all the Shares held by the Disinterested
Shareholders, the Shares will remain listed on the Main Board of the Stock Exchange.
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If, upon closing of the Offer, less than the minimum prescribed percentage applicable to the
Company, being 25% of the Shares, are held by the public or if the Stock Exchange believes that:

(a) a false market exists or may exist in the trading of the Shares; or
(b) there are insufficient Shares in public hands to maintain an orderly market,

the Stock Exchange will consider exercising its discretion to suspend trading in the Shares until the
prescribed level of public float is restored. It should be noted that, upon completion of the Offer, there
may be insufficient public float and therefore trading in the Shares may be suspended until a prescribed
level of public float is attained.

5.  Analysis of price performance and trading liquidity
5.1 Price performance of the Shares

Set out below is the movement of the closing prices of the Shares during the period from 1
July 2022 to the Latest Practicable Date (the “Review Period”), and the announcements of the
Company relating to certain corporate events that took place during the Review Period. We
consider the Review Period, which covers a period of more than 24 months, represents a sufficient
period of time to provide a general overview on the recent market performance of the Shares for
the purpose of this analysis.
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The closing prices of the Shares ranged from HK$3.02 to HK$6.60 per Share during the
period between 1 July 2022 and 29 November 2023, being the last trading day immediately prior
to the publication of the Joint Announcement (the “Last Trading Day”) (both dates inclusive, the
“Pre-announcement Period”), with an average closing price of around HK$4.43 per Share.
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For the period between 1 July 2022 and 16 August 2023, being the last trading date prior to
the publication of the Rule 3.7 Announcement (both dates inclusive, the “Pre-3.7 Announcement
Period”), the closing price per Share ranged from HK$3.02 to HK$5.36 per Share with an average
of around HK$4.03 per Share. The closing prices of the Shares were below the Offer Price of
HK$6.87 for the entire Pre-announcement Period.

As shown in the chart above, we note that Share closing price fluctuated between HK$3.40
per Share on 1 July 2022 to HK$3.02 per Share on 2 and 3 August 2022, before it demonstrated a
gradual upward trend in the period from August 2022 to March 2023 with fluctuations ranged from
HK$3.02 per Share to HK$4.70 per Share. During such period, we note that the Company
published (i) its interim results announcement for the six months ended 30 June 2022 and its Share
closing prices increased slightly by approximately 1.52% from HK$3.28 per Share on 22 August
2022 to HK$3.33 per Share on 23 August 2022; and (ii) its annual results announcement of the
Company for the year ended 31 December 2022 and its Share closing prices decreased slightly by
approximately 0.91% from HK$4.40 per Share on 20 March 2023 to HK$4.36 per Share on 21
March 2023.

From April 2023 to May 2023, the Share closing prices fluctuated within a tight range of
HK$4.08 per Share to HK$4.53 per Share. On 2 June 2023 (after trading hours), the Company
published an inside information announcement in relation to a possible disposal of Shares by
COFCO Corporation, a substantial shareholder of the Company. The Share closing prices
increased by approximately 3.70% to HK$4.20 on 5 June 2023 following the aforesaid
announcement. Since then and up to 16 August 2023, being the trading date immediately prior to
the date of the publication of the Rule 3.7 Announcement, the Share closing prices led a
remarkable upward trend and reached HK$5.20 per Share on 16 August 2023. In this regard, we
have discussed with management of the Group and they are not aware of any particular reasons
that led to the upward trend of the Share closing prices during such period. On 17 August 2023, the
Company published the Rule 3.7 Announcement at noon and the Share price has reacted positively
and closed at HK$5.36 on the same day, representing an increase of around 3.08% from the
closing price of HK$5.20 on 16 August 2023. Since then the Share closing price led an overall
upward trend to reach HK$6.09 per Share on 11 September 2023. During such period, we noted
that the Share closing prices increased significantly from HK$4.98 per Share on 21 August 2023 to
HK$5.56 per Share on 22 August 2023. We have discussed with management of the Group and
save for the publication of the interim results announcement for six months ended 30 June 2023 on
22 August 2023, they are not aware of other particular reason that led to the significant fluctuation
of the Share closing prices during such period.

Share closing prices fluctuated within a tight range between HK$5.78 and HK$6.09 per
Share during September and October 2023. Since late October 2023, save for the sudden drop in
the closing price per Share from HK$6.60 on 9 November 2023 to HK$5.70 on 10 November 2023
for which the Company are not aware of any particular reason for the drop , the closing price per
Share led another increasing trend from HK$5.82 per Share on 26 October 2023 to reach HK$6.60
per Share on 23 and 24 November 2023. Share closing price then slightly went down and closed at
HK$6.48 per Share on 29 November 2023, being the Last Trading Day. Trading in the Shares was
suspended from 30 November 2023 pending the release of the Joint Announcement. Following the
publication of the Joint Announcement after trading hours on 6 December 2023, the Share closing
prices decreased to HK$6.30 per Share on 7 December 2023, down by around 2.78% from the
closing price of the Last Trading Day.
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On 12 December 2023 (before trading hours), the Company published a Rule 3.7
announcement in relation to the potential competing offeror (“Huarui 3.7 Announcement”),
which stated that they have interest in pursuing a possible voluntary conditional offer to acquire
the Shares (other than those already owned by or to be acquired by such potential competing
offeror and parties acting in concert with it), the Share closing prices increased by around 4.68%
to reach HK$6.71 per Share on the same day.

Since then, the Shares have traded from time to time above the Offer Price and Share closing
price fluctuated in a range between HK$6.40 and HK$7.04 from 13 December 2023 to 7 June
2024. On 20 March 2024, the Company published its annual results announcement for the year
ended 31 December 2023 and there was no material fluctuation on the Share price. On 7 June 2024
(after trading hours), the Company and Huarui Fengquan Development Limited jointly published
the Huarui 3.5 Announcement in relation to the Huarui Offer and the Share closing prices
remained the same on the next trading day and closed at HK$6.87 per Share on 10 June 2024.
From 11 June 2024 to 15 July 2024, the closing price of the Shares fluctuated around the Offer
Price between the range of HK$6.83 to HK$7.13 per Share. On 15 July 2024 (after trading hours),
the Offeror published the announcement in relation to the fulfillment of all the pre-conditions of
the Offer and the Share closing price increased by approximately 1.88% and closed at HK$7.03
per Share on the next trading day. From 16 July 2024 to 29 July 2024, the closing price of the
Share fluctuated between a range of HK$7.03 to HK$7.13 per Share. On 30 July 2024 (before
trading hour), the Offer Document has been published and the Share price closed at HK$6.9 per
Share on 30 July 2024, representing a decrease of approximately 3.09% from the closing price of
HKS$7.12 per Share on the prior day. Since then, the closing price of the Share fluctuated between
the range of HK$6.91 to HK$6.97 per Share and the Share closing price as at Latest Practicable
Date was HK$6.94.

The Offer Price of HK$6.87 per Share represents:

(a) adiscount of approximately 1.0% to the closing price as quoted on the Stock Exchange
on the Latest Practicable Date of HK$6.94 per Share;

(b) a premium of approximately 32.1% over the closing price of HK$5.2 per Share as
quoted on the Stock Exchange on 16 August 2023, the last trading day prior to the
publication of the Rule 3.7 Announcement;

(c) a premium of approximately 36.0% over the average closing price of approximately
HK$5.05 per Share for the 5 consecutive trading days up to and including the last
trading day prior to the publication of the Rule 3.7 Announcement;

(d) a premium of approximately 41.1% over the average closing price of approximately
HK$4.87 per Share for the 10 consecutive trading days up to and including the last
trading day prior to the publication of the Rule 3.7 Announcement;

(e) a premium of approximately 56.5% over the average closing price of approximately

HK$4.39 per Share for the 30 consecutive trading days up to and including the last
trading day prior to the publication of the Rule 3.7 Announcement;
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(f)

(2)

(h)

(1)

§)

(k)

@

a premium of approximately 63.6% over the average closing price of approximately
HK$4.20 per Share for the 60 consecutive trading days up to and including the last
trading day prior to the publication of the Rule 3.7 Announcement;

a premium of approximately 6.0% over the closing price of HK$6.48 per Share as
quoted on the Stock Exchange on 29 November 2023, being the Last Trading Day;

a premium of approximately 4.7% over the average closing price of approximately
HK$6.56 per Share for the 5 consecutive trading days up to and including the Last
Trading Day;

a premium of approximately 5.4% over the average closing price of approximately
HK$6.52 per Share for the 10 consecutive trading days up to and including the Last
Trading Day;

a premium of approximately 10.1% over the average closing price of approximately
HK$6.24 per Share for the 30 consecutive trading days up to and including the Last
Trading Day;

a premium of approximately 13.2% over the average closing price of approximately
HK$6.07 per Share for the 60 consecutive trading days up to and including the Last
Trading Day; and

a premium of approximately 24.7% to the audited consolidated net asset value
attributable to owners of the Company per Share of approximately RMB4.99
(equivalent to approximately HK$5.51) as at 31 December 2023, calculated based on (i)
the Group’s audited consolidated net assets attributable to owners of the Company of
approximately RMB5,555,226,000 as at 31 December 2023; (ii) 1,113,423,000 Shares
in issue as at the Latest Practicable Date; and (iii) the exchange rate of
HK$1:RMB0.90622, being the median exchange rate on 29 December 2023 as
announced by the People’s Bank of China.

Shareholders should note that the Share price movement following the publication of the

Rule 3.7 Announcement and the Joint Announcement are likely to be driven by the Offer and as

such, the sustainability of the current Share price level could be uncertain if the Offer fails to

become unconditional.
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5.2 Trading Liquidity

Set out below in the table are the average daily trading volume of the Shares and the

percentages of the average daily trading volume to the number of total issued Shares and public

float of the Company respectively during the Review Period and the Pre-3.7 Announcement

Period:

2022

July
August
September
October
November
December

2023

January

February

March

April

May

June

July

1 August — 16 August

During the Pre-3.7 Announcement
Period (i.e. 4 July 2022 to 16
August 2023)

17 August — 31 August

September

October

1 November — 29 November
(Last Trading Day)

During the Pre-announcement
Period (i.e. 4 July 2022 to the
Last Trading Day)

Average

daily trading

volume of

the Shares
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333,551
211,957
402,190
715,800
648,735
247,549

195,126
141,488
197,087
203,941
304,286
300,490
119,650
1,369,475

357,555

1,558,455
510,619
334,700
954,642

438,357

Approximate
% of average
daily trading
volume to

the number of
total issued
Shares

(Note 1)

0.03%
0.02%
0.04%
0.06%
0.06%
0.02%

0.02%
0.01%
0.02%
0.02%
0.03%
0.03%
0.01%
0.12%

0.03%
(Note 3)

0.14%
0.05%
0.03%
0.09%

0.04%
(Note 3)

Approximate
% of average
daily trading
volume to
the public
float of

the Company
(Note 2)

0.14%
0.09%
0.17%
0.30%
0.27%
0.10%

0.08%
0.06%
0.08%
0.08%
0.13%
0.12%
0.05%
0.59%

0.15%
(Note 3)

0.67%
0.22%
0.14%
0.41%

0.18%
(Note 3)
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Approximate
% of average
daily trading

Approximate
% of average
daily trading

Average volume to volume to
daily trading the number of the public
volume of total issued float of
the Shares Shares the Company
(Note 1) (Note 2)

From 7 December 2023 8,100,667 0.73% 3.35%
(i.e. the first trading day (Note 3) (Note 3)
following the publication of the
Joint Announcement) — 11
December 2023 (i.e. the last
trading day prior to the
publication of Huarui 3.7
Announcement)

From 12 December 2023 949,340 0.09% 0.39%
(i.e. the first trading day (Note 3) (Note 3)
following the publication of the
Huarui 3.7 Announcement) — 7
June 2024 (i.e. the last trading
day prior to the publication of
Huarui 3.5 Announcement)

From 11 June 2024 (i.e. the first 1,181,767 0.11% 0.46%
trading day following the (Note 3) (Note 3)
publication of the Huarui 3.5
Announcement) — the Latest
Practicable Date

Source: the Stock Exchange

Notes:

1. The calculation is based on the average daily trading volume of the Shares for the respective month over the

number of total issued Shares for the same month.

2. The total number of Shares held by the public for the respective month is based on the announcements

published by the Company in relation to the update of the status of the public float for each month.

3. Approximate % of average daily trading volume to the number of total issued Shares for the said period is

based on the average daily trading volume over the said period and the average of month end total issued

Shares for the relevant months. Approximate % of average daily trading volume to the public float of the

Company is based on the average daily trading volume over the said period and the average of month end
total number of Shares held by the public (calculation is set out under note 2 above).
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From the table above, which sets out the average daily trading volume as a percentage of the
number of total issued Shares and as a percentage of the public float respectively, we note that the
average daily trading volume of the Shares has been relatively thin. The average daily trading
volume of the Shares during the Pre-3.7 Announcement Period was 357,555 Shares, representing
only around 0.03% of the total issued share capital of the Company and around 0.15% of the
public float.

We have discussed with management of the Group regarding the increase in average daily
trading volume from 1 August 2023 to 16 August 2023 and were advised that, save for the
publication of the inside information announcement in relation to the possible disposal of Shares
by a substantial shareholder of the Company on 2 June 2023, they are not aware of other particular
reason that possibly led to the increase in average daily trading volume of the Shares.

The publication of the Rule 3.7 Announcement in August 2023 heightened the trading
volume to an average of approximately 1,558,455 Shares for the remaining trading days in August,
representing 0.14% of total issued share capital of the Company, and around 0.67% of total public
float in August, though the trading volume of the Company was comparatively less active in
September and October 2023. After the publication of the Joint Announcement, the daily trading
volume of the Shares increased significantly to an average of around 8,100,667 Shares,
representing around 0.73% of the total volume of issued Shares and around 3.35% of total public
float, during the period from 7 December 2023 to 11 December 2023, being the last trading day
prior to the publication of Huarui 3.7 Announcement.

After the publication of the Huarui 3.7 Announcement, the average daily trading volume of
the Shares decreased to around 949,340 Shares, representing around 0.09% of the total volume of
issued Shares and around 0.39% of total public float, during the period from 12 December 2023 to
7 June 2024, being the last trading day prior to the publication of Huarui 3.5 Announcement. After
the publication of the Huarui 3.5 Announcement, the average daily trading volume of the Shares
increased to around 1,181,767 Shares, representing around 0.11% of the total volume of issued
Shares and around 0.46% of total public float during the period from 11 June 2024 (being the first
trading day immediately after the publication of the Huarui 3.5 Announcement) to the Latest
Practicable Date.

Independent Shareholders should note that the public float of the Company has fallen below
the minimum prescribed percentage of 25% as required by Rule 8.08 of the Listing Rules since 19
October 2021. The minimum public float requirement of 25% has not been satisfied for over two
years. As at the Latest Practicable date, the public float of the Company is approximately 23.02%.

Given the historically thin trading volume of the Shares and the public float is below
minimum requirement of 25%, it is uncertain whether there would be sufficient liquidity in the
Shares for the Independent Shareholders to dispose of a significant number of Shares in the open
market without causing an adverse impact on the market price of the Shares. The Offer therefore
represents an opportunity for the Independent Shareholders, particularly for those who hold a
large volume of Shares, to dispose of their holdings at the Offer Price if they so wish, provided the
Offer becomes unconditional.
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6. Comparable analysis

As discussed in the section headed “1.2 Financial information of the Group” above, the Group is
principally engaged in the manufacturing and sales of packaging products for consumer goods such as
food, beverages and household chemical products in the PRC. In order to evaluate the fairness and
reasonableness of the Offer Price, we have conducted a comparable company analysis based on the
following criteria to include companies that (i) are listed on the Main Board of the Stock Exchange; (ii)
are principally engaged in the manufacturing and sales of packaging products with at least 50% of their
respective total revenue contributed from such business segment in their latest financial year; and (iii)
recorded a net profit attributable to owners of the company for their latest financial year results.

Based on the aforementioned criteria, we identified an exhaustive list of 7 listed companies on the
Main Board of the Stock Exchange which are engaged in the manufacturing and sales of packaging
products business (the “Comparable Company(ies)”). Based on information publicly available, we
note that the packaging products of the Comparable Companies serves a wide spectrum of industries
including but not limited to, consumer products industry, pharmaceutical industry and chemical
products industry. Although the packaging products manufactured by the Comparable Companies and
the Company may not be exactly the same, they are all engaged in similar business activities, being the
manufacturing and sales of packaging products. Given (i) the similarity in business nature of the
Comparable Companies and the Company; and (ii) the sufficient number of Comparable Companies
identified, we consider the list of Comparable Companies to be fair and representative.

We have selected the use of price-to-earnings ratio (the “P/E Ratio”), price-to-book ratio (the
“P/B Ratio”) and dividend yield for the purpose of the comparable company analysis because we
consider such ratios to be suitable valuation methodologies as they are common financial analysis tools
used to evaluate companies with a proven track record.
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Set out in the table below are the details of the Comparable Companies and their P/E Ratios, P/B
Ratios and dividend yield:

Stock Market Dividend
Company name Code Capitalisation P/E Ratio P/B Ratio yield
HK$ million times times %
(Note 1) (Note 2) (Note 3)
Lee & Man Paper Manufacturing 2314.HK 10,136.2 8.8 0.4 3.6
Limited (“L&M”)
Greatview Aseptic Packaging 468.HK 2,955.0 11.0 0.9 4.8
Company Limited (“GAP”) (Note 5)
Pacific Millennium Packaging Group ~ 1820.HK 1,894.0 76.9 29 25
Corporation (“Pacific
Millennium”)
Hung Hing Printing Group Limited 450.HK 935.1 6.9 0.3 12.6
Southeast Asia Properties & Finance — 252.HK 631.2 21.6 0.6 1.1
Ltd
China Aluminum Cans Holdings 6898.HK 602.7 28.1 1.9 1.1
Limited
Starlite Holdings Limited 403.HK 96.6 5.5 0.2 13.0
Minimum 5.5 0.2 1.1
Maximum 76.9 29 13.0
Median 11.0 0.6 3.6
Average 227 1.0 5.5
Excluding Pacific Millennium’s P/E Ratio as an outlier (Note 6):
Median 9.9
Average 13.7
The Company (based on the 7,649.2 14.6 1.3 1.9
Offer Price) (Note 4) (Note 4)

Source: the Stock Exchange and Bloomberg
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Notes:

1. P/E Ratios of the Comparable Companies were calculated based on the disclosed profit attributable to owners of the
company for the latest financial year of the respective Comparable Company and the respective Comparable
Company’s market capitalisation as at the Latest Practicable Date.

2. P/B Ratios of the Comparable Companies were calculated based on the respective net asset value attributable to
owners of the company as published in their respective latest financial report/results and the respective Comparable
Company’s market capitalisation as at the Latest Practicable Date.

3. Dividend yield of the Comparable Companies and the Company are calculated based on the latest interim and final
dividends as published in their respective announcements and/or financial reports.

4. The implied P/E Ratio and P/B Ratio of the Company as represented by the Offer Price were calculated based on the
profit attributable to equity holders of the Company for FY2023 and the net asset value attributable to equity holders
of the Company as at 31 December 2023, respectively, as disclosed in the 2023 Annual Report and the implied
market capitalisation of the Company as represented by the Offer Price.

5. Based on the announcement dated 9 May 2024, a pre-conditional voluntary general offer has been made to acquire
all shares of GAP. The calculation of market capitalisation for GAP above is based on the share price of GAP as at
the last trading day prior to the offer, which was 9 May 2024.

6. The P/E Ratio of Pacific Millennium of approximately 76.9 times which is extraordinarily higher than those of the
other Comparable Companies and therefore, is considered an outliner for the P/E Ratio analysis.

As shown in the table above, (i) the implied P/E Ratio represented by the Offer Price is within the
range of the P/E Ratio of the Comparable Companies, and is higher than the median and the average P/E
Ratio of the Comparable Companies excluding the outlier; and (ii) the implied P/B Ratio represented by
the Offer Price is higher than the average and median of P/B Ratio of the Comparable Companies.

Independent Shareholders should also note from the table above that most of the Comparable
Companies have market capitalisation substantially lower than that of the Company which was around
HK$5,789.8 million as at the last trading day prior to the publication of the Rule 3.7 Announcement. As
such, on a closer examination of the Comparable Companies with market capitalisation of between
HKS$2 billion and HK$10 billion (being at least half and double of the market capitalisation of the
Company as at the last trading day prior to the publication of Rule 3.7 Announcement), which are
considered more relevant and comparable with respect to their size and market capitalisation, being
L&M and GAP, we note that the implied P/E Ratio and the implied P/B ratio represented by the Offer
Price are both higher than the P/E Ratio and P/B Ratio of L&M and GAP.

In particular, attention is also drawn to the Independent Shareholders that one of the Comparable
Companies namely GAP is currently subject to a pre-conditional voluntary general offer (the “GAP
Offer”) at an offer price of HK$2.65 per share of GAP (the “GAP Offer Price”) in cash, and based on
the latest announcement dated 29 July 2024 made by the offeror of the GAP Offer, certain
pre-conditions of the GAP Offer have yet to be fulfilled. We noted that the P/E Ratio and the P/B Ratio
of GAP would be around 13.84 times and 1.16 times respectively based on the GAP Offer Price. As
such, the implied P/E Ratio and the P/B Ratio represented by the Offer Price are both higher than the
respective ratios under the GAP Offer.

_42 —



LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

As shown in the table above, the implied dividend yield of the Company based on the Offer Price
is lower than the average and median of the dividend yield of the Comparable Companies, which
indicates a lower investment return based on the dividend yield relative to the Offer Price, while at the
same time, it also reflects the fact that the Offer Price relative to dividend is favourable in this respect.

Based on the above analysis, we consider the Offer Price reasonable as compared to the
Comparable Companies.

THE HUARUI OFFER

As disclosed in Huarui 3.5 Announcement, on 7 June 2024, Huarui notified the Company that it
has a firm intention, subject to the satisfaction of the Huarui Offer Pre-Conditions, through CSCI on
behalf of Huarui, to make a voluntary conditional general cash offer to acquire all the Shares not
already owned by Huarui and parties acting in concert with it at the Huarui Offer Price of HK$7.21 per
Share subject to the Huarui Offer. Shareholders are recommended to refer to the Huarui 3.5
Announcement for other terms and conditions of the Huarui Offer.

According to the latest joint announcement of Huarui and the Company dated 29 July 2024, in
relation to the latest progress of the Huarui Pre-Conditions, the approval by the shareholders of ORG
Technology of the loans and guarantee proposed for the financing of the Huarui Offer has been obtained
on 24 June 2024, and Huarui has already made merger control filing in respect of the Huarui Offer to
SAMR and the filing is currently under review by the SAMR. In addition, Huarui has already made
relevant applications to NDRC and the local authority of MOFCOM in connection with the Huarui
Offer. The relevant applications are currently under review by NDRC and the local authority of
MOFCOM. As at the Latest Practicable Date, Huarui has not announced satisfaction of any of the
remaining Huarui Offer Pre-Conditions. All Huarui Offer Pre-Conditions are incapable of being waived.
If any of the Huarui Offer Pre-Conditions is not satisfied on or before the Pre-Conditions Long Stop
Date (as defined below), the Huarui Offer will not be made. Huarui Offer, if made following the
satisfaction of Huarui Offer Pre-Conditions, will be a competitive bid which has a higher offer price of
HK$7.21 per Share which is approximately 5% higher than the Offer Price of HK6.87 per Share.

It was disclosed in the Huarui 3.5 Announcement that Huarui and parties acting in concert with it
were interested in in aggregate 272,070,200 Shares, representing approximately 24.43% of the issued
Shares, as at the date of the Huarui 3.5 Announcement. It was also disclosed that on 6 June 2024, Mr.
Zhang Wei (who holds 245,080,000 Shares (“Zhang’s Relevant Shares”), representing approximately
22.01% of the issued Shares as at the date of the Huarui 3.5 Announcement) and Huarui entered into the
irrevocable undertaking (“Zhang’s Irrevocable Undertaking”), pursuant to which, among other things,
Mr. Zhang Wei has unconditionally and irrevocably agreed and undertaken to accept the Huarui Offer in
respect of the Zhang’s Relevant Shares prior to the last acceptance date of the Huarui Offer, and Mr.
Zhang Wei has undertaken not to withdraw such acceptance. As disclosed in the Huarui 3.5
Announcement, the Zhang’s Irrevocable Undertaking will be terminated immediately upon (i) the
Huarui Offer having lapsed, been withdrawn or closed, (ii) the Huarui Offer Pre-Conditions not having
been satisfied on or before 6 January 2025 (or such later date as determined by Huarui) (the
“Pre-Conditions Long Stop Date”), (iii) if any person (other than Huarui) makes an offer to acquire
the Shares at an offer price higher than the Huarui Offer Price, (iv) Huarui fails to complete the
acquisition of Zhang’s Relevant Shares within 6 months from the date of the Zhang’s Irrevocable
Undertaking, or (v) the written consent of Huarui and Mr. Zhang Wei, whichever is earlier. Shareholders
are recommended to refer to the Huarui 3.5 Announcement for information on Huarui and parties acting
in concert with it and further details of the Zhang’s Irrevocable Undertaking.
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According to the Huarui 3.5 Announcement, the Huarui Offer will be conditional on, among
others, valid acceptances of the Huarui Offer having been received (and not, where permitted,
withdrawn) by 4:00 p.m. on or prior to the date to be stated in the composite document in relation to the
Huarui Offer as the first offer closing date of the Huarui Offer or any subsequent offer closing date of
the Huarui Offer as may be extended or revised in accordance with the Takeovers Code (or such later
time and/or date as Huarui may decide, subject to the rules of the Takeovers Code) in respect of such
number of Shares which would result in Huarui and parties acting in concert with Huarui collectively
holding more than 50% of the voting rights of the Company. If Huarui acquires not less than 90% of the
Shares subject to the Huarui Offer (as required by Section 693 of the Companies Ordinance) and not
less than 90% of the disinterested Shares under the Huarui Offer (which represent all Shares other than
those held by Huarui and parties acting in concert with it, being 841,352,800 Shares in issue) within the
period commencing on the date of the Huarui 3.5 Announcement and ending on the date falling four (4)
months after the date of the composite document in relation to Huarui Offer (or such later date as the
SFC may permit for the requisite level of acceptances to be reached in order for Huarui to undertake
compulsory acquisition), Huarui intends to privatise the Company by exercising the compulsory
acquisition rights to which it is entitled under Subdivision 2 of Division 4 of Part 13 of the Companies
Ordinance to acquire the remaining Shares not acquired by Huarui under the Huarui Offer.

Independent Shareholders should note that the Huarui Offer, if made following the satisfaction of
the Huarui Offer Pre-Conditions, is subject to among others, the same 50% Acceptance Condition for
the Offer. Although the Huarui Offer Price of HK$7.21 is higher than the Offer Price of HK$6.87,
Huarui Offer is still, up to the Latest Practicable Date, subject to the satisfaction of Huarui Offer
Pre-Conditions. It should also be noted that based on publicly available information, taking into account
the Zhang’s Irrevocable Undertaking in respect of the Huarui Offer, the Huarui Offer, if made, is much
closer to satisfying the 50% Acceptance Condition as the aggregate Shares held by Huarui and parties
acting in concert with it and Zhang’s Relevant Shares are at least 517,150,200 or approximately 46.44%
of the issued Shares as compared to around 29.7% of the issued Shares under the Irrevocable
Undertaking in respect of the Offer. This also presents an obstacle to the Offer becoming unconditional
which requires at least a 50% acceptance level. In order to achieve this, nearly all Shareholders other
than those committed to the Huarui Offer would have to accept the Offer.

As at the Latest Practicable Date, the making of the Huarui Offer is a possibility only as Huarui
Offer Pre-Conditions has not been satisfied. Shareholders and potential investors of the Company
should note that there is no assurance that the Huarui Offer will proceed.

DISCUSSION

We consider the Offer, including the Offer Price, to be fair and reasonable so far as the
Independent Shareholders are concerned after taking into account all of the above principal factors and
reasons, in particular:

1.  as discussed in the section headed “3. Prospects of the Group”, although the Group’s net
profit remained relatively stable for the past three years, it is expected that the outlook of the
Group would still be challenging and be highly dependent on its ability in, amongst others,
costs management and responding to the uncertain regional and global economic conditions;

_44 —



LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

2. the Offer Price is higher than the Share closing prices during the entire Pre-announcement
Period, and represents a premium of

(i) approximately 70.5% over the average closing price for the Pre-3.7 Announcement
Period of around HK$4.03 per Share;

(i) over 30% over the average closing prices of the Shares as quoted on the Stock
Exchange for the 5, 10, 30 and 60 trading days up to and including the last trading day
prior to the publication of the Rule 3.7 Announcement;

3. the Offer Price represents a premium of approximately 24.7% over the audited consolidated
net asset value of approximately RMB4.99 per Share (equivalent to approximately HK$5.51
per Share) as at 31 December 2023 based on the number of Shares in issue as at the Latest
Practicable Date;

4.  the historical trading volume of the Shares has been thin during the Review Period and the
Independent Shareholders may find it difficult to dispose of a significant number of Shares in
the open market without causing an adverse impact on the market price of the Shares. The
Offer therefore represents an opportunity for the Independent Shareholders, particularly for
those who hold a large volume of Shares, to dispose of their holdings at the Offer Price if
they so wish, assuming the Offer becomes unconditional; and

5.  the implied P/E Ratio represented by the Offer Price is within the range of the P/E Ratio of
the Comparable Companies, and is higher than the median and the average P/E Ratio of the
Comparable Companies excluding the outlier; and the implied P/B Ratio represented by the
Offer Price is higher than the average and median of P/B Ratio of the Comparable
Companies.

OPINION AND RECOMMENDATIONS

Having taken into account the above principal factors set out in this letter and summarised in the
section headed “Discussion” above, we consider that the Offer are fair and reasonable so far as the
Independent Shareholders are concerned and, in view of the fact that the making of the Huarui Offer is
still subject to Huarui Offer Pre-Conditions as of the Latest Practicable Date, accordingly, we advise the
Independent Board Committee to recommend the Independent Shareholders to accept the Offer.

However, following the Joint Announcement, the Shares have traded from time to time above the
Offer Price, closing at HK$6.94 per Share as at the Latest Practicable Date. Independent Shareholders
who intend to realise their investments in the Company in whole or in part by accepting the Offer should
monitor the Share price, and if the proceeds of selling in the market (net of costs) would be higher than
the net proceeds receivable under the Offer, such Independent Shareholders should consider selling their
Shares in the open market instead of realising their investment by accepting the Offer. Independent
Shareholders should also monitor the overall trading volume of the Shares, as they may or may not be
able to dispose of their Shares in the market without exerting downward pressure on the Share prices.
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In addition, in view of the Huarui Offer at the Huarui Offer Price of HK$7.21 which is higher than
the Offer Price, with the Huarui Offer Pre-Conditions having yet been satisfied as at the Latest
Practicable Date but may or may not be fulfilled prior to the close of the Offer, Independent
Shareholders who intend to realise their investments in the Company in whole or in part by accepting
the Offer should also closely monitor the timetable and all announcement(s) to be made by the Company
or Huarui in respect of the Huarui Offer and consider the then progress and likelihood of the Huarui
Offer Pre-Conditions being fulfilled and/or the Huarui Offer for becoming unconditional, before
accepting the Offer. Risk-averse Shareholders in particular may wish to consider selling some or all of
their Shares in the market during the Offer Period if the proceeds of selling in the market (net of costs)
would be higher than the net proceeds receivable under the Offer, as it is possible that neither offer will
become unconditional, in which case, other things being equal, the Share price may fall back towards
the levels at which it traded before the Offer was announced.

The procedures for acceptance of the Offer are set out in Appendix I to the Offer Document and
the accompanying Form of Acceptance. Independent Shareholders are urged to read the timetable set out
in the Offer Document and any revised timetable (if any) to be announced by the Offeror or the
Company carefully and act accordingly if they wish to accept the Offer.

Yours faithfully,
for and on behalf of
SOMERLEY CAPITAL LIMITED
Lyan Tam Calvin Leung
Director Director

Ms. Lyan Tam is a licensed person registered with the Securities and Futures Commission and as a
responsible officer of Somerley Capital Limited to carry out Type 6 (advising on corporate finance)
regulated activities under the SFO and has over 20 years of experience in corporate finance industry.
Mr. Calvin Leung is a licensed person registered with the Securities and Futures Commission and a
responsible officer of Somerley Capital Limited, which is licensed under the SFO to carry out Type 1
(dealing in securities) and Type 6 (advising on corporate finance) regulated activities. He has over 19
years of experience in the corporate finance industry.
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1. SUMMARY OF THE FINANCIAL INFORMATION OF THE GROUP

Set out below is a summary of the audited consolidated financial results of the Group (including
items of income and/or expense which are material) for the financial years ended 31 December 2021,
2022 and 2023, respectively, as extracted from the relevant published annual report of the Company for
the relevant years.

For the year ended 31 December

2021 2022 2023
RMB’000 RMB’000 RMB’000
(Audited) (Audited) (Audited)

Revenue 9,566,382 10,255,225 10,265,310
Cost of sales (8,236,171) (8,973,085) (8,660,013)
Gross profit 1,330,211 1,282,140 1,605,297
Other income, gains and losses 142,245 224,853 105,070
Selling and marketing expenses (409,853) (393,955) (392,930)
Administrative expenses (431,922) (431,206) (455,147)
Finance costs (65,590) (87,717) (238,489)
Share of results of joint ventures 1,568 1,978 2,491
Profit before income tax 566,659 596,093 626,292
Income tax expense (93,200) (111,415) (140,814)
Profit for the year 473,459 484,678 485,478
Attributable to:

Equity holders of the Company 462,498 486,512 474,760

Non-controlling interests 10,961 (1,834) 10,718

473,459 484,678 485,478

Earnings per share attributable

to ordinary equity holders of

the Company

Basic RMBO0.415 RMBO0.437 RMBO0.426

Diluted RMBO0.415 RMBO0.437 RMBO0.426
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Profit for the year

Other comprehensive income/(expense)
Item that may be reclassified to profit or
loss in subsequent periods:
— Exchange differences arising on
translation of foreign operations
(with nil tax effect)

Other comprehensive income/(expense)
for the year, net of tax

Total comprehensive income
for the year

Attributable to:
Equity holders of the Company
Non-controlling interests

Dividend distributed to owners
Dividend per Share (RMB)

For the year ended 31 December

2021 2022 2023
RMB’000 RMB’000 RMB’000
(Audited) (Audited) (Audited)

473,459 484,678 485,478
80,180 (344,029) (49,535)
80,180 (344,029) (49,535)

553,639 140,649 435,943

549,508 140,432 421,435

4,131 217 14,508
553,639 140,649 435,943
289,490 239,386 244,953
RMB0.260 RMBO0.215 RMBO0.220

Save as disclosed above, the Group did not have any item of income or expense which was
material for each of the three years ended 31 December 2021, 2022 and 2023.
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2. AUDITED CONSOLIDATED FINANCIAL INFORMATION OF THE GROUP

Set out below are the latest published audited consolidated financial statements of the Group for
each of the three years ended 31 December 2021, 2022 and 2023, respectively, has been set out in the
annual reports of the Company for the relevant years and is available on the website of the Company
(http://www.cofcopack.com) and the website of the Stock Exchange (www.hkexnews.hk) as specifically
set out below:

- the annual report of the Company for the year ended 31 December 2021 (pages 194 to 313),
which is accessible via the following hyperlink:

https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0420/2022042000400.pdf

- the annual report of the Company for the year ended 31 December 2022 (pages 198 to 317),
which is accessible via the following hyperlink:

https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0417/2023041700602.pdf

- the annual report of the Company for the year ended 31 December 2023 (pages 218 to 337),
which is accessible via the following hyperlink:

https://www1.hkexnews.hk/listedco/listconews/sehk/2024/0418/2024041800859.pdf

No modified opinion, emphasis of matter or material uncertainty related to going concern was
contained in the reports of the auditors of the Company in respect of each of the three years ended 31
December 2021, 2022 and 2023 respectively.

3. MATERIAL CHANGE IN RESPECT OF THE GROUP

The Directors confirm that there had been no material change in the financial or trading position
or outlook of the Group since 31 December 2023 (the date to which the latest audited consolidated
financial statements of the Group were made up) and up to and including the Latest Practicable Date.
4. INDEBTEDNESS STATEMENT OF THE GROUP

As at 30 June 2024, being the latest practicable date for the purpose of this indebtedness statement
prior to the printing of this Response Document, the Group had no guaranteed indebtedness and had the
following unguaranteed indebtedness:

(a) interest-bearing bank borrowings of approximately RMB5,090,054,000

- the Group’s borrowings amounting to approximately RMBS5,071,200,000 was
unsecured

- the Group’s borrowings amounting to approximately RMB 18,854,000 had been secured

by the Group’s property, plant and equipment with an aggregate net carrying amount of
approximately RMB64,162,000
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(b) lease liabilities of approximately RMB93,938,000

(c) certain of the Group’s bills payables were secured by the Group’s bank deposits amounting
to approximately RMB34,554,000

(d) the banker's guarantee were secured by the Group’s bank deposits amounting to
approximately RMB1,840,000

Save as disclosed above and apart from intra-group liabilities and normal trade payables in the
ordinary course of business, as at 30 June 2024, the Group did not have any other bank overdrafts or
loans, or other similar indebtedness, mortgages, charges, or guarantees or other material contingent
liabilities.

5.  FINANCIAL AND TRADING PROSPECT OF THE GROUP

Looking ahead to 2024, the government remains committed to fostering the healthy development
of the consumer market. The Ministry of Commerce has set the tone for 2024 as the
“Consumption-Promoting Year (J§Z{2#£4F)”, in which it will adhere to the dual-wheeled drive of
“policies + activities” and organise a series of consumption-promoting activities to promote a gradual
transition of consumption from post-pandemic recovery to sustained expansion. The orderly
implementation of these initiatives will boost China’s consumer market, especially sectors of service
consumption such as catering, cultural tourism and hospitality.

As the government champions the principles of sustainability and low carbon footprint, a
discernible inclination towards eco-friendly consumption is emerging among young people. This
evolution in consumption philosophy mirrors the more rational and mature consumption attitude of
young people, which is in harmony with the prevailing consumer patterns in society. To cater to the
dynamic desires of young people, the Group need to keenly observe and respond to their evolving
consumption preferences and psychological shifts, ensuring that the Group deliver products and
services that are more eco-conscious and of superior quality.

The Group is capitalizing on the “3+N” technology innovation system to step up its efforts in
innovation and research and development, ensuring that we address the increasing consumer demand for
low-carbon and environmentally responsible packaging. Meanwhile, we will enhance our existing
domestic market share and explore opportunities in overseas markets by focusing on the domestic
market and synchronising our efforts in overseas markets. In addition, the Group will intensify the
application of intelligent manufacturing and digitisation in our production and operation activities to
achieve a higher rate of return on investment.
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1. RESPONSIBILITY STATEMENTS

The Directors jointly and severally accept full responsibility for the accuracy of the information
contained in this Response Document and confirm, having made all reasonable enquiries, that to the
best of their knowledge, opinions expressed in this Response Document have been arrived at after due
and careful consideration and there are no other facts not contained in this Response Document, the
omission of which would make any statement in this Response Document misleading.

The information contained in this Response Document relating to the Offer, the Offeror and its
Concert Parties has been extracted from or based on the Offer Document. The only responsibility
accepted by the Directors in respect of such information is for the correctness and fairness of the
extraction of such information and/or its reproduction or presentation.

2. SHARE CAPITAL

With effect from 3 March 2014, relevant concepts such as nominal (par) value and requirement for
authorised capital have been abolished under the Companies Ordinance (Cap. 622 of the laws of Hong
Kong).

As at the Latest Practicable Date, save for a total of 1,113,423,000 Shares in issue, the Company
has no other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code). All issued
Shares rank pari passu in all respects with each other, including in particular as to rights to dividend,
voting and return on capital.

Since 31 December 2023, being the date to which the latest audited financial statements of the

Company were made up, and up to the Latest Practicable Date, the Company has not issued any Shares
or other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code).
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3. DISCLOSURE OF INTERESTS

(I) Directors’ and chief executives’ interests and short positions in securities of the
Company and its associated corporations

As at the Latest Practicable Date, interests and short positions in the Shares, underlying
Shares and debentures of the Company or any of its associated corporations (within the meaning
of Part XV of the SFO) of the Directors and chief executives of the Company which have been
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which were taken or deemed to have under such
provisions of the SFO) or have been entered in the register maintained by the Company pursuant to
section 352 of the SFO, or otherwise have been notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed Companies (the
“Model Code”) are as follows:

Number of
underlying Approximate
Capacity/Nature shares held in percentage of
Name of Directors of Interests long position Interests (Note)
Zhang Ye Beneficial owner 9,366,000 0.84%
Qu Hongliang Beneficial owner 300,000 0.02%

Note:

The percentages are calculated based on the total number of shares of the Company in issue as at the Latest
Practicable Date, i.e. 1,113,423,000 Shares.

(IT) Persons who have interests or short positions which are discloseable under Divisions 2
and 3 of Part XV of the SFO

As at the Latest Practicable Date, as far as is known to the Directors, the following persons
(not being a Director or chief executive of the Company) had interests or short positions in the
Shares or underlying Shares of the Company which fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO or as recorded in the register required to be
kept by the Company pursuant to section 336 of the SFO:

Approximate
percentage
of aggregate
interests in
issued share

capital of
Substantial Shareholders Capacity/Nature Number of the
and other persons Notes  of Interests Shares held Company
China Foods (1) Beneficial owner 330,658,800 29.70%
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Approximate
percentage
of aggregate
interests in
issued share

capital of
Substantial Shareholders Capacity/Nature Number of the
and other persons Notes  of Interests Shares held Company
COFCO (HK) (1)&(2) Interests of 330,658,800 29.70%
controlled
corporations
COFCO (1)&(4) Interests of 330,658,800 29.70%
controlled
corporations
ORG Technology (1)&(3) Interests of 271,667,200 24.40%
controlled
corporations
Shanghai Yuanlong (1)&(3) Interests of 271,667,200 24.40%
Investment Holdings controlled
(Group) Company Limited corporations
(“Shanghai Yuanlong”)
Mr. Zhou Yunjie (1)&(3) Interests of 271,667,200 24.40%
controlled
corporations
Zhang Wei (1) Beneficial owner 245,080,000 22.01%

Notes:
(D
(2)

(3)

(4)

(5)

Long position in the Shares of the Company.

China Foods is a wholly-owned subsidiary of COFCO (HK). COFCO (HK) is therefore deemed to be
interested in the 330,658,800 Shares held by China Foods. COFCO (HK) and China Foods are wholly-owned
subsidiaries of COFCO. COFCO is therefore deemed to be interested in the shares held by COFCO (HK) and
China Foods.

ORG Development Limited and Hubei ORG Tinplate Printing & Can Making Co., Ltd. (“Hubei ORG”) hold
269,341,200 Shares and 2,326,000 Shares respectively. ORG Development Limited is wholly owned by ORG
International Holdings Limited. ORG International Holdings Limited and Hubei ORG are wholly-owned by
ORG Technology. ORG Technology is owned as to approximately 32.67% by Shanghai Yuanlong and
approximately 0.74% by b5 — -+ — 555 i & A BR/A &) which in turn are owned as to approximately 78.00%
and 80.00% respectively by Mr. Zhou Yunjie. Therefore, Mr. Zhou Yunjie, Shanghai Yuanlong and ORG
Technology are deemed to be interested in all the Shares held by ORG Development Limited and Hubei ORG.

COFCO (HK) and China Foods are wholly-owned subsidiaries of COFCO. COFCO is therefore deemed to be
interested in the Shares held by COFCO (HK) and China Foods.

The percentages are calculated based on the total number of shares of the Company in issue as at the Latest
Practicable Date, i.e., 1,113,423,000 Shares.
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(IIT) Additional information in relation to the Offer

As at the Latest Practicable Date,

(a)

(b)

()

(d)

(e)

()

(2)

neither the Company nor any of the Directors have any direct or indirect shareholding
in the Offeror;

save as disclosed in the paragraph headed “3. DISCLOSURE OF INTERESTS” in this
appendix, the Directors did not have any interest in the Shares, derivatives, options,
warrants and conversion rights or other similar rights which are convertible or
exchangeable into the Shares;

none of the subsidiary of the Company, pension fund of the Company or any of its
subsidiaries or the person who is presumed to be acting in concert with the Company by
virtue of class (5) of the definition of acting in concert or who is an associate of the
Company by virtue of class (2) of the definition of associate under the Takeovers Code
but excluding exempt principal traders and exempt fund managers, owned or controlled
any Shares or any other convertible securities, warrants, options or derivatives in
respect of the Shares and none of them had dealt for value in any relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) in the Company during the
Relevant Period;

both Mr. Zhang Ye and Mr. Qu Hongliang intends to accept the Offer;

none of the Company or any Directors had borrowed or lent any Shares or any other
convertible securities, warrants, options or derivatives in respect of the Shares;

none of the Directors have dealt for value in any Shares or any convertible securities,
warrants, options or derivatives in respect of the Shares during the Relevant Period; and

none of the Directors and the Company have dealt for value in any shares of the Offeror
or any convertible securities, warrants, options or derivatives in respect of the shares of
the Offeror during the Relevant Period.

4. MATERIAL LITIGATION

As at the Latest Practicable Date, neither the Company nor its subsidiaries was engaged in any

litigation or claims of material importance and no litigation or claims of material importance was known

to the Directors to be pending or threatened by or against any member of the Group.
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5.  MATERIAL CONTRACTS

Save as disclosed below, there were no contracts (not being contracts entered into in the ordinary

course of business carried on or intended to be carried on by the Group) which had been entered into by

the Company or any of its subsidiaries within the two years immediately preceding the commencement

date of the Offer Period and up to the Latest Practicable Date, which are or may be material in relation

to the business of the Company as a whole:

1)

(i1)

(ii1)

the framework agreement entered into between the Company and COFCO on 7 November
2023 in relation to the supply of IT software, IT facilities, IT services and market consulting
services by COFCO and its subsidiaries to the Group for the two years ending 31 December
2025 at the annual amount of not more than RMB6,500,000;

the framework agreement dated 12 January 2023 entered into among COFCO Packaging
Limited (a wholly owned subsidiary of the Company), Haoneng (HK) Limited and ORG
Development Limited, pursuant to which the parties agreed to incorporate a joint venture in
Hong Kong, each of COFCO Packaging Limited, Haoneng (HK) Limited and ORG
Development Limited should contribute Euro 8,920,000, Euro 6,690,000 and Euro 6,690,000
into the joint venture; and

the 2022 financial services agreement dated 31 October 2022 entered into among the
Company, CPMC Investment Co., Ltd. (a wholly-owned subsidiary of the Company) and
COFCO Finance Company Limited (“COFCO Finance”, a wholly-owned subsidiary of
COFCO), pursuant to which COFCO Finance agreed to provide to the Group deposit
services, loan services, entrustment loan services and other financial services for a term of
three years at the annual cap of RMB900,000,000 (for deposit services) and RMB4,000,000
(for the entrustment loan services and other financial services), respectively.

6. ARRANGEMENT AFFECTING DIRECTORS

As at the Latest Practicable Date:

(1)

(ii)

(iii)

no benefit was or will be given to any Director as compensation for loss of office or
otherwise in connection with the Offer;

there was no agreement or arrangement between any Director and any other person which is
conditional on or dependent upon the outcome of the Offer or otherwise connected with the
Offer; and

there were no material contracts entered into by the Offeror in which any Director has a
material personal interest.

7. UNDERSTANDING, ARRANGEMENT, AGREEMENT OR SPECIAL DEAL

As at the Latest Practicable Date, there was no understanding, arrangement or agreement or

special deal between any Shareholder on the one hand, and the Company, its subsidiaries or associated

companies on the other hand.
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8. DIRECTOR’S SERVICE AGREEMENTS

As at the Latest Practicable Date, (i) none of the Directors had any service contracts with the
Company or any of its subsidiaries or associated companies in force which (a) (including both
continuous and fixed term contracts) had been entered into or amended within 6 months before the Offer
Period; (b) were continuous contracts with a notice period of 12 months or more; or (c) were fixed term
contracts with more than 12 months to run irrespective of the notice period; and (ii) none of the
Directors had any existing or proposed service contract with any member of the Group or any associated
companies of the Company which does not expire or is not determinable by such member of the Group
within one year without payment of compensation (other than statutory compensation).

9. EXPERT AND CONSENT
The following are the qualifications of the expert contained in this Response Document:
Name Qualification

Somerley a corporation licensed to carry out Type 1 (dealing in securities)
and Type 6 (advising on corporate finance) regulated activities
under the SFO, being the Independent Financial Adviser to the
Independent Board Committee in respect of the Offer

The above expert has given and has not withdrawn its written consent to the issue of this Response
Document with the inclusion herein of its letter, and the reference to its name in the form and context in
which they appear.

As at the Latest Practicable Date, the above expert does not have any shareholding in any member
of the Group or the right (whether legally enforceable or not) to subscribe for or to nominate persons to
subscribe for securities in any member of the Group.

10. MISCELLANEOUS

(i)  As at the Latest Practicable Date, the Company’s registered office is at 33rd Floor, COFCO
Tower, 262 Gloucester Road, Causeway Bay, Hong Kong.

(i) As at the Latest Practicable Date, the secretary of the Company is Mr. Yim Ming Chung. He
is a Certified Public Accountant of the Hong Kong Institute of Certified Public Accountants.

(iii) As at the Latest Practicable Date, the Company’s share registrar is Computershare Hong
Kong Investor Services Limited, whose business address is Shops 1712-1716, 17th Floor,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(iv) As at the Latest Practicable Date, the Independent Financial Adviser’s registered office is at
20/F, China Building, 29 Queen’s Road Central, Hong Kong.

(v) The English texts of this Response Document shall prevail over the Chinese texts in case of
inconsistency.
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11. DOCUMENTS ON DISPLAY

Copies of the following documents will be available for inspection (i) on the website of the

Company (http://www.cofcopack.com); and (ii) on the website of the SFC (www.sfc.hk) from the date

of this Response Document until the end of the Offer Period:

(i)

(i1)

(iii)

@iv)

v)

(vi)

(vii)

the memorandum and articles of association of the Company;

the annual reports of the Company for each of the financial years ended 31 December 2021,
31 December 2022 and 31 December 2023;

the letter from the Board, the text of which is set out on pages 10 to 17 of this Response
Document;

the letter from the Independent Board Committee, the text of which is set out on pages 18 to
19 of this Response Document;

the letter from the Independent Financial Adviser, the text of which is set out on pages 20 to
46 of this Response Document;

the Irrevocable Undertaking;

the material contracts referred to in the section headed “5. MATERIAL CONTRACTS” in
this Appendix II; and

(viii) the written consent referred to in the section headed “9. EXPERT AND CONSENT?” in this

Appendix II.
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