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Best Approach Developments Limited (5x X JEA IRAF)), A —FRIEXLE 4T
B By ik 43 OE KRR S A A S 09 A TR ), i MM atk % NovaSage Chambers, P.O.
Box 4389, Road Town, Tortola, British Virgin Islands (T# “B 4723 i A&"):

H4 stk (Lai KinMan), #8)8 K, &#&4 0858 P563631(4)HA A, HAEH
# FT 11, Peak Hse, 68 Mei Tin Road, Tai Wai, New Territories, Hong Kong, (T #k
“RAph S L),

Fvkls %+ (Lee Wing Yee Loretta), &8 /E K, &% HiE 54 K387127(4) A
A, FAEP7 4 Penthouse B, Penthouse Level 1-3, Grand Deco Tower, 26 Tai Hang
Road, Hong Kong, (T # “#vkig k", 44 ok £ B Foikls o L5k 4 “HEA");
A

GRANDBLUE INVESTMENT HONGKONG LIMITED (i 3k (4-58) 38 3538 4 FR 2
), A — FARE A E KR S RAG S GA TR G, LMt % &% L3Rk
A 72-76 FARA KB 9 M C E(TH “EHA.

Canvest Environmental Protection Group Company Limited (& & 5r4% & ) A TR 4]),

A —FAIET S0 Gk R L H AN E), AT AT 24 (AR5
1381)("B #7428"), EMubih P.O. Box 309, Ugland House, Grand Cayman, KY1-
1104, Cayman Islands;

FAREBHN, AN S LI 2,439,541,169 BEAEAr, & KAT4E 69 W EAL
2,500,000 4wy pgAn, 4 1,335,615,837 B y(R AT AZE B 4 B 47438 ke
AT A 69 4 54.75%) & B ARG LA A (3 370,668,722 447 14)) , Fok
Mo RS B ANA AL 4 HAEHA 1,376,000 4% 250,000 4 AL, Fvkls k-
49 BoiR 4 A 250,000 4 7 BEAL . T ARIE B A, B LR T 5F AT IR A 4% &,
Va8, B R % e AARYE R % it R R 10,100,000 1§ % e ARA T ENEH- (K
AT ALY BN B AR HTH & ZAT R 60 4 0.41%);

B 52 8] I A 69 438 & £ 47 B K Harvest Vista Company Limited (“VISTA Co”) 4.
A MBRA, VISTA Co #4434 & £ 471& Ad HSBC International Trustee Limited
¥, The Harvest VISTA Trust ("Harvest VISTA Trust’) %36 A9 & 444, Harvest
VISTA Trust Jy #4g b4 5 Fojde -kt (AR HA) BRIBXBELA KB HEREL
4 —3 4% 3. Harvest VISTA Trust 4§ &g B A GHERE AL, FRb kLB SE
ik AAGE (AEBEAATRB L EIELAAER) ;
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24;
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S 0 i 2 AR A ()4 vk IR 2 L AR B A A R (i) 26 M AR A ) KA B BB AR AR L
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WEAF 2 T A4 st 9 4RIE
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“TEA T BB RS EA MG LT AR Rk 19 B A Ak A = Ak B AL T
FANEY (AEWEEHNE2015 £8 7 5) (A4 XTI EERA LA Ly
H B Rk B2 SEAAG S & T of B T AFALA A ML,

AR bk A B9 3) BB AR AR 3 AR 8 22 R B PR E W B A9 F 09 51 A SRR
i oy LAl A Bt S A 69 18 R AT 8089 51 A (R S B R EH A R R A KRR BN
ZHARRZE) , HHE ORI OLHEHN TOETRR (LERTEH) .
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P&t AR B AL Ay A RIE8G— 3R Ao
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AO
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A94R8 R 9 L BAIMA A, iz F40 XA (FRIRITIRASD) LA AT A 425
&

(b) TAREBH, b1 (A) FFFH RMA GRAIN, BAFAS) A K B 47
2 8] GG AEAT F Al B Ay BAE SR A AT, AR A RAM . ) K R LA F X
W) B AT 8] A AEAT LAY SRS AR (B4 RIR T M BEAL. THRAIEA. A
JEASAE M ESTELTR) o

Fode koL B9, HRIEH R

(@) TAZEIH. FLOMAR AZDN, LAREIAE T (A) AIFEDLEWMA
B8 KA B L BIAA, BZ 540 £ D (RIIPIEAN 1) A 44T = At 4o
A

(b) FARERM, BRUH1 (A) B34 LA 69 A% 500,000 49 gaz. (Bp vk
2o Adkag A 250,000 49 MAR R Fvk s 4ot 6 lieiB 4E4 250,000 45 AEAR)
Z5h, Fokitl o R B AR 5] A9 4EAT A B RAE S A AT, A
WAM, TR A S A F KoK B AR 8] ST RAE A 8 AA) (B2 RIR
TR A THREIES ARAAE. M RFTETLRL) .

X

B AR 8] MR AR R F ok s & RIS R A L H4848 4R £ G0 0940 R E AL AR RAE R
RYFWRAESE 11 F L2 RIA TS, R RITHREHUA ARBREATE 4
69

(@) B, k. AT (RIITRESL) FIA SAEATHE 2 R 3P 69447 25, &K,
stk 2 A A 4, R RIEH AT ARG BRI H XL E (RAH
AR A48 X 47 50) 444 AR R P 94T &R

(b) ey AR F X R G RAEAE BTG SR H 4 Ol Sk B AR 8] 4945
PTIRAY SAEAT A H (A 94T E) #ATR S (BEFANEBHANEE
Fl#&) «

TRl AR

TR TR A AN RARSY, BAFASMA RSN Sd R TR AL R RA
B EBRE A 4R KA LA (BARMEATAE) SLATHEA RANA 6948 32 A4 (5 4: R o)
P69 AR B, UIER BRI INEA LG EITE R (i A) oA 2
%, AbAe B 5L R AR I RIARIE X LA PRGBS AR S FHIA, &
F (BIERRT) oM (EXALE AN L) , RIBEREEZFELERS, B
N AR BERFATEERAAIRAE RN XS LA ERE,
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BEAR, Ak A Z A T REACE R AR IR R4,
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4A.  HHRH

AAN S IRTF & 4A4 KPP0 6938 K, BAH AR B A AMARE () £+RI4ME, H
G MRS B ARG MR, L BARA A AR 176,388,620 A
( “BEERA" ) BRAM M B AFAF R RA T O XMRE, FREAEXKRLSN L
A RE, T RAEM AR XA LAY HATRE | () FH R AR
43 A RAOEA B () B b, AR AR AME, BARNERAGSEEA B AR
DNE G, RSB ACEA R B AR F) 69 & ik 50 35 ANA ARG BT A2 R
A 30 B BZE BA I AT G A B ( “ARH ) .

AA2 X BARN G RAFIEHFERDQEILRE, BAAERDAENT RE LAV AT
o sEH (RIEA) A TR L LB, B AFA & B AR RS R SATEJT R 4
BB (BB A G M B H0) AP Je 25 3 4 Golim) PR A5 S e o R R A S
W9 IR IA Ao

4A.3 o FAIAT B AR 690k R TIRA M0 K i@t o A R, B R 8
BeabAT, BARS ) AFGk SRR AT EAR Lo

A4 T B R TR AT AR, T4 %

(@) M) M 4 & B ARA G HEB B R IO I FTFERTSMNETN, HARKE
ANENIE IR E R T, HFEEHENTAE,

(b) B ARAE) 692k AR FAEA 40 K Rl b dbofe A 4 2 HE A9 L0 R R
() Az &
(d) 34T A R B & A4k

AA5 ETRT 5§ AA4 075000 btk sk, B ARA 8) B RSS2 B AR F AR A AT
NEARHE BRBARBAARE, AN ARDLE, BFERGFLRNKARES
BHEAHAN T BAFASRARSRFARELETREZAME, REHAF @ F
&, AHFAEALRTHAFERGFERNKBBREE A,

AA.6 B A7 8] IE A BEIIEAT WA B BN d) S AR BFIESFRE, BAFAAR
HRARGURAGGR—EHBIHAN , LA R LA AR 42,

5. Wik & FRAE

5.1 BR8]k R B AT st B B &) B A TR R S RGE, B ARIE (L2 30)
(e k) A 20236 7300, ARREDS. FALAMAR LR HE
Wi EXF @ AET B TELRLAZEFM AU T A 6, de AAEATRAEF
A IRR A RIE AR, LR st 2023 6 A 30 B, FARAM
R A BH (LR E) M9RE,
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HHFTHAL) I AR 6 R IEATI 2y (R REITEY, HiX
HHE R F Ty K) #kIE;

() ARRPEREHE 11 FALZH, HAFREKH B AFA S SRR ST LT
A EL, AR RAAEAT B AR 8] AR R B Aok A B4 R A A 40% 3 24 b
BAM BN R iR ey, B

(d) AARBEREE 11 HRE2ZH, L ARG KRBT RE AL B, ZiEF4T
HEFPHF BRRSFEOTRNAFE AR E R B e, LikiTH
SEREKE: () Bp. B, bR EH LB BLHHE; (i) stTFRe
B 24, B & A Y 4o K 69N B9 ATt it Rk 15 &K (i) #
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Wi B BAENAEATHLA, BATA &) I AR B Rk JLAE 2 BT Arddban X a6 7
%QWJH%A%%QOwéﬂﬂ%MﬁwT(w+k%@)X&mﬁuﬁT%x%
RELIRI T FAMPATATHA, BIFN G RALE RPAEF T 54T e, AR
B, K72 &R T 5ATHOMSEHR. L RN LS, 5 BARAARA
BB T AL A %, @R s B ARAA S FA A2 b TAE I 269 B AR o] 3
WATAT I AR AL T 54T EH 5P RE RBLARG Lo

iR G HE

BEAGEREHGTRT, AR AREREARETFAZE DM EHR LKA
A (RBLSHA) , HALEFLN (RRTFHEA DAL EFIMRETER
i ) ok 7 4 B R) B AR B AT R ABCEA AN B AR SR 69 Ak 5 BUB BRI KBk
EFAY MRS F BT (AT () a2 B kA6t
RO F U BiRAT A AR A A F 4 A F s REREELS, MUEBARER N f£
AERFERELEEZE, REAFEDALIL T RFOBEETRE, BYELH S5 S
FTREPHER, BHETELORGREH HBRBAT, MUEAFEANAGEELL

NERLHHh; () ZHBFEANNLE L LEHEGHA TE2RA. 0 T
Jov Wik, MR et AL AH (12 T AR T AR A B AR IR R Ram
FRAKE A B 69 T o) A i) ARG TTRT, WadBARER A8 &R
FRAA R RFRARA T HUEXGETFEL, FE H4 TR TESERE @B
BHA) o

ARSI T ()VARES AR, ()ABRERSEEOMEER,; (IN2EHAFL
B@ A E (REAEIELL T ERIZF R &R LR AT M, P RE LA KA
Ab@iELE A LA NS EEELRAS 82 FAMAMARE) ; (VTHKE
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9.1

9.2

85 (V)RRALEA B AN EFZRE K42, J(VI) FTAREOMTECE TR LN
XA AGIEAT B SF, TARAF LS E, B A7 G MR B &40 R A B 474040 £ 48 B AR
1 &R AR R H) A8 RAFAE T )47 4 (12 T RZIEH T A0 T &y B A7 8 1 4 &/ K,
ARARELEOEFR. FTALACKENEARAHFEDNG B FLEZLENMY
FRBRA): ’

(@) AFAATAAFRAAE (R BARDEIL) 6 RALAE 4k ;

(b)  RARRE DA RH AR R KA T

(©) At AREER AR HATH A KK

(d) R BARER NGB LR BT RA0. F648 R E LT H = FAh

() FRBABMREDNEKS Lk BAEMIIT. BRI E = FMH, F3EHL
BB ARER A8 6K

() FABKR SRR N2 642

@) AFFE R AFEE N8 AT B F AT 2 E I G AT XAk, g X
UE NS V'S N ¥ NESYEES NFSERIES N

(h) FHERE B IFEE NG EF L5142 F B0 47 R 9b, BN EAT R 169
FroAas, ) 2 RKBAEATH 6945831 R), REAART A 45 4] S0 A3 X,
) 3 B B

()  AFEAAATHSS BARRED N6 FE M. MR BARH FRER
P EERRH Yoh o) F o ;

() A AaHE 2023 £ 12 f 31 BobG RRMBESS, RFHH A FFER N
A) i RFAT H ALY XA &,

(K)  RAR M0 b 3T 28 SR A T 4 & ) #9447 e

() ZBRTAREE 62 &, FHEVHRETHHRAA R, SadHH ) &R R4 R 2
A RTR AR AT RKTAY A EF RE&EFTEFEM B X0 k4,

(M) RAFHE I, &
(N)  FRAERE EHRL, BARZ)2E AT K28 69 R ED o
BHRAZBRNABAGER. FiE. BERAE

B AT 8) IR R AR ARG B AR SR B A 8] T3 R A A8 A0 TR AR £ BARAT IR
X B AT 4 8] 3 H) AL AL (R Fe BOR AT IKAT b 69 F £ 640 F RN L8995 %,

B AR 8] BUAR B & A R AR B AR ) AR T3t R0 A 20 B 08T % Ak R R B2 4 R

TR G TRITA b B0 B A7 8) B AR R 30k AR B RAEAT Yo DU B8 69 B e 2R

THREFARS, QHERRRTEFANBRANKRAE KRS REFLIA,
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0.3 B AR ) M AR iR AR I T E AR ) A RN E) . R F R AR

0.4

9.5

9.6

9.7

9.8

9.9

9.10

AE BAMNAPREE AR A RNE . BEE GO ARG, BEAEFHRRY
AABAE . BN EFREFRBEEHAHRAE TFHUAKBBAT (1) BAFBFHITX
FRALZS Y IR EHRE;, RF (2) I HEBHARELHAR EHM 5 XK
FE3R11 S A4k 7 H UMy itk AT ) a8 A

B A 8] B AR B A AR ARE TR A2 B BT B A A AR AL AE RS
vkl 4o 9 ) B B RAHR IR I 4 A5 X B69 A T RNF RAT b 3 AA Sk
FtyREE (AT TR AR R H A2 .

B A7 ) IR A4 A K T 3R A B AT IR B A B ROH A EFil L F
I (N EKRES W45 A RAE) |, #E B AR 8 R E 0 A 728 698 F IR
% GEHREHH OMTU> FTAFGRTERALEL) , FHARTXEFSARFR
A RART R AL, B FHR AR DN S4B R FRHRGLENGBFNENEF
Ak, BE B AR E KB 6 IR F 69 S A,

HFoAR AR B AR ) AR RGE, FEHT ) A 0 M AT ek B AR B AR A L AR89
WA A A B A S HE SR 4 A GR35 LR 40 8 AR A %
AR RS T B AFA S R ALHMT.

S A2 AR AT AR 5] R AL Bo 3t B B F Ry B2 A Ao dRAE, AT AR 6 Ik F
AR MEAR A DM AHH AT . TELLES:

(@) BHEAIBRABEREATARAZEBMAZLGORH F(R R BAFLARERE)
ABAT KRB Ao AT F T AR T 09 L5

(b) B ARG R ARG S EE R R SRR IREMN, FRREYE, &

(€) ARG EFFoxd KRYEM MiAT, MRS BAFA G WA REREARF YR
kR BH LS

£ 30 4% A A B AR 8 JE R AR L B BA A W E) B A F B RIERORE, & RBAF A
Fa A AR AR B a9 HRGE (2 AR AR ERS@AASE. B TF
BTG, RN, BHALITIARAREMEBIZF F W HRIERKE,

B AT H &b £ T B ARG BB AFER A G HETEEE L (SR RERG) (2,
TR AR, AR BB AT AR A EYABATHEMTRAEY RRE L HAR
GG 4EAT AR 2K, R B BV EAT T B A2 A O R, B e XA AR R
MR F 3R] A2k 8 AT 209 i 4,

do ARIEH 5.1 foill LT R, M R Y ob A & S R IR AR LA A 3 5 a9 B 0L T #,
MG AEAT BB M S HOR R B R, BARAR A K B AR G M AR B AR B KRR A AT
B AR B AR A FARRES 5.1 £ RE A H B RILA RN K a6E2 TR
FR() BHARSAREY 5.1 £l 5] 5 KA 25K BB A H) A BEAF 694217
A2 5 (1) 4% ) BT LR ACH] 2R 69 AEAT Ao M A K LR ARA £ 3R 09 F ok, AEALAT
AL R, BHAF BN B Lkl B = AT a2 AR %A (&
BRAENEEA8 RICANKAKENZERRD) ALd,

15

PRI~ A,



9.11 & 4nfF AR BAFRN A MAN G EHA (RALES) AE, stF (SRBEARR A
AMAR) EARBAIRER NG BMEANEE, FLRELERFNLE. BBRAL
RARIE T RARAYIEATAE BT & R K TR R IR/, RARB 4N KA
BRZHAE & E R T RR . R RER AT

9.12 ZAn bk AR B AT 8] IR AR AR, M il AR 3245 BOH R A O E 69 il gk, R AR R AR
B R B G AAEAT B AT R A A G AR A A AT RRHOE . A RBRAAME A
do R AR ABRAE AL R] A B A B BRAR 09 1 LT A RS AT A 4R AR B A7 8 B
FRARIE A 35 B R ZN ST QAR AMETIRAR B AF N S AR AT ERF & R
B A IRF I A B A

9.13 Z-Antk AR B A58 R AR ARIE 7 A9 4EATIRIL & 8] “REIGARBAFA AWK id” &K
AEAT AN AR GG PR 69O T, Z R BN K — A S kiR, AR iEIRER RS
LIbHAT T A A F 690 M G 69, R AL A 36 SR AR B ARA 8 R AR
REFEOHRERE (AR AR TFEREARDFLRARDFEANGEE. 3
BAER BT EE) Piieth s Ao

9.14 Z-A2ff A B B 452 8 R A RARYER F X4 LS RER 48, LgEFFER
S A AR B Ao B TR AG TR A o

9.16 L MRF AR &, Bl AR B IFNE MR ERE R T 7] & RIRAEATIRAE FAE:

(@)  BAFRE TARYE MR A ZARRAT M3 IE XA LARE (ARG EME
T m 3R RFWIRE. K BFRL) GETFR;

(b) 2FHKaPesting AlfhseIihE 0 i4E, REstLE R LRaR
RIBAT G FAL;

() HMAMSEEFLEERFIL, L 2R R FER R FOETHSF
e, A2 B 0 A B M AT AT 5 R E R 0 R AR RS TR

(d) BHMEREHFETRD RHE AN ARKD FHRERE ST
R4 ok BUE BRI X F ERR T AR5 2 F 3k 8 F 4880 69 2ok
B AR R 6 T ) Ak L

() BAAMNRALETE. BARAIRBAREHASOZRLREZEHASHREL]
XA BRI RS (QERERZER TRHHE R FEH)
BAEITE . REA XK S, ITRRBIFAZ R AT G M A BT e B AR
FEEA . TEARLS KL RERRIEGER;

M A RARARE AN RARIER G A2, 12 B 474 8 SRS L ARG R
RAFWAZ TR K, &

(9) eHEHFR,

9.16 BA2RA. BARAABRARZHYAR EILE AR S A2R AR B AT 8) AR AT 0947
WE T AE 51 AL GG A X A AEAT &80 ) F AR 500,00074 4 4244 (de minimis) 5L % 5
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(a)

()

9.18 (a)

(“BHMERER") RORBEERAREE20.245:8 05505 KRS M. SI2FA
BB AR AR A B E LB ASITIIE R B ENFR.

9.17 B 472 & A A& IR AW RARIE:

BRI E F G TS G Z AR R R A AT R TR A i T O
FEBAFAGHEANRIE = FHELTY, RERMEANE=ANAARBAR
E£H () REMAHLEFEGETIRI (i) 5ERIREZ R A LSRR
93 A B N B RIR W6t SR IATAT Fr 4T, B AT 8] AR R & Ja R AR
BAREE RS G FG A2 FRAAAED KRG H AL EM K,

AR A A (SLAKA) FAEAMEZNE BN ES g,

ARG AL, VAR EAR 69 33k RMAR . R IR T A AT B 09 Kotk F (6) R AF

)R, B AR 8] IR B A IR ARGE BARIE T3 ) A 2L B 037 B RAT A9 3k
S & T 6940 KA T4, S i — TR R AR B R AMRIE Ol 7
MY & B AR I A ARG GRIEZ MRS 69 A B E 09308 A &) B AR
£ F) A% A 60 ot SURA B F R 60 2B ALY B ARA G AR A& RIRA
REBAFEAT O R REACE EFR RS FR A EAKG L AL EMR X, &

A AT SACH E F A H RS E R L5 FRA M EFR
A GAEATHL ST W B AR SR A MR B ARA2, B AR L% ARAZAT 69 302
BACH B F0, 4 BAF 550 Sl F AR SRR E FA T AL
o

B AR 8 A R SR AKE B AR ARA (RE£BF) FAE BRI
5 B 47 5 ) B F CRAR I, ARk AT B ARSR H 46 694 2L 60 9T A AL
IR T A5 5 60 St B (B) A AR B 2, AT 8 A R B4R AR, Fit
WAKAMTERE RS ED LS M EFRG T ER0, FE—FRELRY
AR BT SRR ) B AR B IR A AT AR R A A 4D 89 B S
4930 B W B B ARERAHF B E LS HE FRGLHELENN; A

A A BARBAKE DR SRA (RELAKF) FASAHRZN
ERAFERAEE B , RIEbARBARER A KK VI (BVI)
Limited & KK VIII (BV1) Limited &4 B M=o MR F 24 B3 69 &4t 55 (6) &
BB A, BARA G AR A BREAKETHUAKAMITTADAEHEF
I FHAT, H 3T REAEBGARGE O TR & B AT 8 R A A
AN GRAEZ A AR 60 B G 69 30 B WA B AR R B A AR AR E F
6 AT

0.19 AT IE 4y A8 £ 69 AT ) AN 2 do %oyt ) 09 e BA A MM F ALK, B AR & MAE
BEARMEAR T AT A MR, HRInd b A4 X T A A L, I R MR IR K
IR G AT o

9.20 B Afa 81 1 A & B4 AR A KB e th LT AEAT— 9 K5 W, B ARG M AR LS
AR T B A 3 F) 4 £ T2l ki A4 6 49 60 B A B EAAREART 312
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9.21

(a)
(b)

(c)

(d)

do B R FR KA F AL BB ZAR AR AT F BT R £

o BARE B RAE TR AHREHILD M RZ AT 54 2. FAR
Ak (o) 20T & LR RIUGAR £ 2Rk dutl 6940 I R ) L
ik, BARR () F %A PR 8] R AR 0948 3L 7 & 0 W b o SR AR AR A TR 8]
IR A Ag ek, A(i) B AR AT R R R A8 (ef) R B4
28] 2024 £ 6 f 30 B 60 FMAXEH AL B 478 3 @b leg A 4
AT BAF ML) 09 32k, BRBUFA K40 5 SRR Loy @ik B A7 ER
kA & 4 A 5F R 2 8] ARde & B I PL ) 36 B R 89 AT TR AR £ 69 B | W
BRL B0 R W] LG B dmahiA

oA A9 e RACE B FAE B AFA G RA RS IBRARE (EH HEEN
ABRBEHKRMNEERLRE) mIFBERRETRBEE, LAFHEBHASBSL
a9,
g BAEEY L SR EFARSMENEFRR B AN G KA RBI2IFAR
B (R FEEAARBE BRRHFENER) @ -F8RETREE, BA
135 B AR,

do B A5 A 8] B AR A 69 AT I AD AR % 09 A7 B A ok d S BOT R R A
UEIES o3

Jo B AT B R RSB ALARARERIES 11 4 L0805, B, Hit
BB YA (RAFTEHAL) LA AR 09 AT AR4E4T40 £ 4 (Kb 2
AR, B R RS T X) 954, 34 BAn LN 091107 Kb &
4, FE0HR &k

AR AEF), PP B AN A RS EEATARQ@ENT 2 F—AFATEHEH
AREAZ, AN REREREALEBALTROZHARELRASXAART 3 1
W, BREEREAFOEHAE S LML, BEDERAREHA—FKFEART 3
AN BHAR TR B2 EIRRE, BANTFAEHEILEM.

(a)

(b)

Jo A B BTA Sk AR (S R A ARG B S1) 3 kR, By il gk A (R X
JAE) AR S e et U6 Mok B R AT ép i B (4 L) A& A A TR 8] (AT AR
B MR AATRAE) CWREL)") ERERAARS 20424, 128
IR S 2 5] AR AE S0 e A G Aok B(E L) R @iy
B(Bhh) EFEBRARD 26 100, BHARET B AR 8 T KK T3 &
#4&6 60 B A G BARAIREARD 31LL;

oA, BB AR B LA B SRR % R R B A e RR
R R AR ALY AT LR A G B FFAS) A ZLREHN (G
ERBMAETRIN) 69 TAT, BHYARET AN ALK FHRAKNGNEE
49 60 B A ) B AR S IR A R 31070

RA RSN, HEEYATAR@ED)TETF—AFAFT LB AN WE, ZHA
BB AT HE B AR LT AL AART 3 1Lt, BERERALE DA IE
R4, BAFDERARBEHYA BB EART 3 100H B 4728 B 3] %2007
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9A.

9A.1

10.

1.

e LRk, BANT-AM LA,
R AR R Jo B ARIE R

AT AR A M B AR ) 69 NEAR M), S IRT B At B AR 8] 4T 69 3 R A8 I
BMEAHAEN, ERHATEAARLAAREAAALE LA EZHNERA
5,680,213,363.30 #st ( “RAENEH” ) o AL RABREREAKE: (1) 3
QAR RBAT, BARE R A5 A4 69 b S P R AU U, B ARS8 IR R A fR
AR B 4R R A8 SAREE M, & (2) (a) B 2024 46 A 30 g Ei
RAEKARE G ZSER GEHARERTL) , AR AR ZATGFLFHA
AREE A G % Bk RAARIATE. RETL, BAFNAREALSRRATHEY
A ARG AR & FTAE (o B AR08 A RS I2BEAL BHAMH K
W, MM ) ; A (b) AHREMAMEHEEN, AHFNERAERSSZRA
EIFAAFER AR E AR AT R ( HRARTHERRT AR LKA
PR RE—F) AIKE 69 B FE AR B AR EH A 8 RAZ B T AL

Ak, B ARG M A A AR AR TG R &, WBHATE LGB AT M A L4
WA BN, BHAT R4 963,5616,293.17 it ( “BAEEMNM" ) Aok
1R3E4, H 746,905777.85 ARk (1) AT W HEiER (“F (1) AR
RIEL” ), 216,520515.32 B aH i (2) A T Mo BkRiEa( ‘& (2) AR
FEA” )o BARA G BABEIEARTHEF EZHARE ZRME R T F
R AR ARG 8 L AE B A & B AR 8 AR AT AR A A S (1) A e
PARIES, HEYATHRAKAMERBZEN, REBIFEDALETE (1) R
T 60 3. 4 K, HUbE AR A9 BB DL B AR 8 AR L 3. T8 (2) Adesk
RIEA, BB AL R AAUE , BT (2) AT AT A LM R F A5 4 (" (2)
Fie" ), ALEHWNAKDEZLBHZ A EFZITHH OB AEE (2) AdaRMRIE
AR (2) Fiodk)s IS BRI MK

B ARA S % 7 B A An AR AR TR W ) B B 4 ASER ST AR IR AR AR AR
AR BAAG KR BRBEAREHARE, HBER EE, A% P M40 F A
BHALERGRBBAITHLZANFHENEFRLE 0LE (2) FiedRies (id
AR AP 69 216,520,515.32 #0) o

R &

B FARESATFAE GARE (B FHEFTAND « CL#LEFRN> o Ol F» &
FAGIE R A TR R G AT I B AL)

(a) ARBEIREHER,;, A
(b) Hfl) B ARG SR A AE B, R EBACE A T BT M9 B 89,

gk

1M1 KRBT TFRFLLIL:

(a) BRI E FA AT AL BHEZAA N KRG F BRI & LR R
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AT I 09 R 2B ok Fott (BRI E FH) Ehkfik
JE Bk B R AT AT E) H R

(b) A3t Ao e ARk B AT A A

() IR ARGIT A G KRR,

(d) %%%Eﬂ%%%%%&ﬂﬁ&ﬁf&%ﬂ&ﬁ%ﬂﬁ&ﬂ%&%ﬂ%%i
B R B AR ) B I AR AR KA

(e) ZAKRNABRAEZHALRNBERE,; &

(f) 14 23 ) AR 29 38 A8 ) R, % W A

1.2 do RARYARSE KA RS0, WA RIE R AL FTA 7 @ LRp ook, - BAEIT— 753 T3
WY A RAFSAEAT H — F RBEATRME, BT

(@) F1HFOBHKEFII04&. $£914 %, £920%. #921 %75 10 &
E5 20 FOGMAE YRR YL LR, BAAT—F TRIERZ GG
H-FRERE;, &

(b) BHOE B AME & F EKIEZ B RKRIET 6 27 2 AA o BifAo Lo
12.  FRTHRA

121 EARPEY, “RTRA"RIGEF T EBH AR AL R AL R 7T 8 &, 6 35 5845
T—F R KRR BAGTH F4, O30 RRTFATH TR BV B XER
NEATHH KR EK AR, Fd B0 BE Bl AMEsh. KEl. Ak
HAFAB TR BUFAT A Fodt AT o fb 24k 09 B I F 4

12.2 o R R ERTHRA T4, HZARTRA FAR S RARALAT— F K6 BAT R T AR
T4, BHERTHA R0 % b b AT T KRR T LS, LAY A%
B AR, BRR4mis T4,

12.3 @A ITARA 6 —FBERTRA FHLLE G AAE LA NS G B Xikikifde 3
T, HRM LR LTS LA Aot 17 6938 HIEN,

124 BATRA W —FBRBERGEHNBY RTRAEMRNH b, HEEHAERTHSE
4G 0 ) ) B BLBAT % R TR FHH a6 Lo oA RTHA FHAL, T —FH L
IR At B R R F 5 Ak RAE R AT LS d e Al H i 6B TIRE . B A e
FAR R AIT Ao L ik Tk AR AT S RATIA 5290 AR A SoA 5L
B BAT R ) R A ®ehe

125 EXARTHRA N, £FF I EER, UERE AT Mk Tk, FAREXGES
AT A B ) R FARAR A .

13.  ifidm
13.1 ARV R SR B A A 09 il do 154 ¢
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(a)
(b)

BEmeg AP, R
% B4k, Wt E AR E, Rt K KRBT —F o

132 AL 13 £m e, B ilsm R iE B L T ok I A TR R RiZAH X FTHF 134 &
F A A b B B SR SR, SFRFATAIA R EE:

(@)

(b)

WA AR RAmE:

H ik FH LI EME G 9 5 28 &%

# A5, (852) 2668 6597

HR A loretta@canvest.com.hk
Apig

geminee.li@canvest.com.hk
L N Fokle

wE&JekAmT !
el ok
ik : HHXEH I8 S RFEHIA1G#KBE
HJi5ah:  (852) 2668 6597
g 44 geminee.li@canvest.com.hk
AR A R L
Fopls &+
4k : FARKRE 26 5HEELXNEI3AXEEB
5 (852) 2668 6597
Wp 44 loretta@canvest.com.hk
ik

geminee.li@canvest.com.hk
N Fokile

REHAME:

ok FALEFARS T72-76 5RA KB IHCE
A 570 (86) 0757-86328565

R 44 600323@grandblue.cn

WA i e

13.3 B AbA AR AP BT HCE), @t AT B AL SR 3E

(a)
(b)

()

HEH A, HGEF 132 £ 0L

W EF S, WEAT ST AR —E KA R, AFHEHAELE;
MR FEMAFERFARERD R, EFHEAANELE; &

ALE J 3 b o KRR 69, A5 S 3 R A RS ALY 123K
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R Lidtd Mz, H L@ &umFEFELANSIATELAATFS G, WA
KB A T R M09 T — A8 b B A el

13.4 4EAT—F T AH @M Xilido & BB LMk, 45 B 5 A/ b 00 o 3k R fc 4 A T4t
AXBAENERLD RFFTH AR ANE BRI ENEEAE LA,

14. H=®

141 ARBFRAGETAN, HASMBARELELY, RERFT PO R ELBEMTH
#, HARMR, HAXMAFERAT, 28 %688, iR REHEXTEN,

142 BAFNERACHERE T —ALHEHOMES AL B LE R ARE, FeksH XA
KBS 049 1k B

14.3 AR A R &, do 0 F 045 R R U 3 R RIEHG K5 Bpr4d 36, HRAEHA
F AR B A RYEF- RN RIRAT R R AT T 35 B 70

14.4 F £ /R 1E (the ejusdem generis principle of construction) RiEM FARPE. A
3 R, “ads”, “G4R AR RAAT R AGK 5| NGALAT IR 5 AR AR
BLOAPEAG, FF BRI A 3 b R 352 )5 32 AT 6998 3569 8- o

14.5 A RFEEF I, BAETATHRAES Y (FE2FBH) &4 (FHkp 4§ 623 F) #
H BRI FH AT, APAT B RiE BAR R HAT R R RAERFR
PEATH) 3.0

14.6 Jo RARIEIE M A, R RABAEAT HMALEAT 7 @M R LMD S RURATHAT, 5
Bk, R R THATZ A BANT KR b B89 RA R T &7 691 AAR
Ao LHEMH ), MNARELRFREALETZ RN RERH A HRAHTHAT

16. %A

MeB A AR, EFAERAREGRA. A& PAARBTNEARI NG EF AL
R,

16.  ZHEWHK

AR BTN, HFBREFEHZRE KRG XGETRTH N (R
) o

17. %&
AREHEIRFAEAB AW XHHHF—FIHF—FLIRELEFHOE AT A H Ko
18. #—FARig

AR FFI BRI (AR RIR) FA 63047 ) ABAT R R Fe B R AR A&
MET RS, FAXFM.
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19. sPESLAK

ARYET 5 FAATO RS R IR, BEFAESE LR LER, S LAHH
BARIEE KR, 12RH R IR — 0 X ARBTH-FEZES—
5t B AT 74 A Ko

20. EREA. SRR RARELFERAREA

20.1 ARYEAGIER FAH FH A, FRAME.

202 ARHhEAESMTAFEEF, SLH AR A IARBH ROEHTER, &
F AR MR BT Mk Y, B — B F A ORI AR g
B, AL KM S

20.3 H A7 8 Mk AR R A Ao AL LR TTHAN S EIR T AL A L AL, e R
A, RAH £ FAABER AR S KRB LGRS RA LK $URFE
1R AAEAT SR By Srd ARSI E R Bs 0, B AR S A RS
IEAR &, AT LRk, B A EFE e E A XREA S A
KATAH FREA, BpiH i,

BRXBBEREA | BEXSERARBA | HALHHRARAA
X AR5 4 bt # A5
Bl Aoicts 4k ok LR 9 | (852) 2668 6597
5 28 4
A4 3 A N/A F% K%K 38 ik | (852) 2668 6597
£R3E 1548 %
Aviladot N/A % KU 26 5 | (852) 2668 6597
B 6 IXE 13 LK
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K- 1(A)
AE AR BN 4A0 KA

et B

B AR 8 B AR 4 L LY
EMRA AR L A Fa bt

R HBINA A

1,335,615,837

F R A A )
FRT AR %8 FRD
I EE

Best Approach
Developments Limited (3%
KR A TR 4])

1,376,000

B S ts A
FBPRIERS 8 R
519

okt
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A4 1(B)
A K B AR R

#1304 B AR MR

28] JLAT AR B 304 ¥, h A IR F (Canvest Environmental
Protection Group Company Limited)
PR il &
LB A 2014 12 /4 29 H
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this Joint Announcement, 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 Joint Announcement.

This Joint Announcement appears for information purposes only and is not intended to and does not constitute, or form
part of, any offer to purchase or subscribe for or an invitation to purchase or subscribe for any securities of the Offeror
or the Company or the solicitation of any volc or approval in any jurisdiction, nor shall there be any salc, issuance or
transfer of securities of the Company in any jurisdiction in contravention of applicable law or regulation.

This Joint Announcement is not for release, publication or distribution, in whole or in part, in or into any jurisdiction
where to do so would constitute a violation of the relevant laws or regulations of such jurisdiction.
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INTRODUCTION

Reference is made to the Rule 3.7 Announcement by each of the Offeror and the Company
dated 7 July 2024, the clarification announcement of the Offeror dated 8 July 2024 and the
clarification announcement of the Company dated 9 July 2024. The Offeror and the Company
jointly announce that, on 22 July 2024 (after trading hours), the Offeror requested, subject to
the satisfaction of the Pre-Conditions, the Board to put forward the Proposal to the Scheme
Shareholders for the proposed privatisation of the Company by way of the Scheme under section
86 of the Companies Act.

TERMS OF THE PRE-CONDITIONAL PROPOSAL
The Scheme

The making of the Proposal is subject to the satisfaction of the Pre-Conditions. The Proposal, if
made, and the Scheme will only become effective and binding on the Company and all Scheme
Shareholders, subject to the fulfilment or waiver (as applicable) of the Conditions.

If the Proposal is approved and implemented, under the Scheme, all Scheme Shares will be
cancelled on the Effective Date in consideration for which each Scheme Shareholder will receive
from the Offeror the Cancellation Price of HK$4.90 (less the Dividend Adjustment (if any)) in
cash for each Scheme Share held as at the Record Date.

Comparison of value
The Cancellation Price of HK$4.90 per Scheme Share represents:

(1) apremium of approximately 20.69% over the closing price of HK$4.06 per Share as quoted
on the Stock Exchange on the last trading day prior to the publication of the Rule 3.7
Announcement;

(i) a premium of approximately 16.95% over the average closing price of approximately
HK$4.19 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 10 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement;

(iii) a premium of approximately 20.85% over the average closing price of approximately
HK$4.05 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 30 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement;

(iv) a premium of approximately 21.77% over the average closing price of approximately
HK$4.02 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 60 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement;

(v) a premium of approximately 21.78% over the average closing price of approximately
HK$4.02 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 90 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement;




(vi) a premium of approximately 21.27% over the average closing price of approximately
HK$4.04 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 120 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement;

(vii) a premium of approximately 23.50% over the average closing price of approximately
HK$3.97 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 180 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement;

(viii) a premium of approximately 11.62% over the closing price of HK$4.39 per Share as quoted
on the Stock Exchange on the Last Trading Day;

(ix) a premium of approximately 13.03% over the average closing price of approximately
HK$4.34 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 10 trading days up to and including the Last Trading Day;

(x) a premium of approximately 16.90% over the average closing price of approximately
HK$4.19 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 30 trading days up to and including the Last Trading Day;

(xi) a premium of approximately 19.77% over the average closing price of approximately
HK$4.09 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 60 trading days up to and including the Last Trading Day;

(xii) a premium of approximately 21.00% over the average closing price of approximately
HK$4.05 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 90 trading days up to and including the Last Trading Day;

(xiii) a premium of approximately 19.96% over the average closing price of approximately
HK$4.08 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 120 trading days up to and including the Last Trading Day;

(xiv) a premium of approximately 23.08% over the average closing price of approximately
HK$3.98 per Share based on the daily closing prices as quoted on the Stock Exchange for
the 180 trading days up to and including the Last Trading Day; and

(xv) a premium of approximately 28.56% over the audited consolidated net asset value
attributable to Shareholders per Share of approximately HK$3.81159 as at 31 December
2023, based on the audited consolidated net assets of the Group as stated in the annual
report of the Company for the financial year ended 31 December 2023 and 2,439,541,169
Shares in issue as at the date of this Joint Announcement.




The Cancellation Price will not be increased, and the Offeror does not reserve the right to
do so.

The Cancellation Price has been determined on a commercial basis after taking into account,
among others, the Offeror’s view of the Group’s business and future prospects, the recent and
historical trading prices of the Shares on the Stock Exchange and the financial performance of
the Group, with reference to other similar privatisation transactions in Hong Kong in recent
years.

The Option Offer

As at the date of this Joint Announcement, there were 2,500,000 outstanding Share Options
granted under the Share Option Scheme, each relating to one Share with an exercise price of
HK$4.39, among which (i) 250,000 Share Options are held by Ms. Loretta Lee, an executive
Director; and (ii) 250,000 Share Options are held by Mr. Lai Chun Tung, an executive Director
and Ms. Loretta Lee’s spouse; and (iii) 2,000,000 Share Options are held by individuals who
are not members of the Offeror Concert Parties. As at the date of this Joint Announcement, the
250,000 Share Options held by Ms. Loretta Lee and 250,000 Share Options held by Mr. Lai
Chun Tung are exercisable.

The Offeror will make (or procure to be made on its behalf) an appropriate offer to the
Optionholders to cancel every outstanding Share Option, whether vested or unvested, in
accordance with Rule 13 of the Takeovers Code. The Option Offer will be conditional upon the
Scheme becoming effective.

Pursuant to the Irrevocable Undertaking, Ms. Loretta Lee has irrevocably undertaken to the
Offeror, among other things, that she will refrain from exercising the 250,000 Share Options
held by her and will accept the Option Offer in respect of such Share Options held by her.

The exercise of all the outstanding Share Options under the Share Option Scheme in full would
result in the issue of 2,500,000 new Shares, representing approximately 0.10% of the total issued
share capital of Company as at the date of this Joint Announcement and approximately 0.10% of
the total issued share capital of the Company as enlarged by the issue of such new Shares. The
Company will not grant any further Share Options under the Share Option Scheme during the
offer period (as defined in the Takeovers Code).

Under the Option Offer, the Offeror will offer holders of the outstanding Share Options the “see-
through” price (being the Cancellation Price of HK$4.90 minus the exercise price of HK$4.39)
for each outstanding Share Option they hold for the cancellation of every Share Option in
accordance with Rule 13 of the Takeovers Code.

If any of the outstanding Share Options is exercised in accordance with the terms of the Share
Option Scheme on or before the Record Date and the corresponding Shares are issued to such
Optionholder(s) on or before the Record Date, any Shares so issued will be subject to and
eligible to participate in the Scheme.

Save for the 2,439,541,169 Shares in issue and the 2,500,000 Share Options, the Company has
no other relevant securities (as defined under Note 4 to Rule 22 of the Takeovers Code) in issue.




FINANCIAL RESOURCES

On the assumption that (i) no further Shares will be issued before the Record Date, (ii) all
outstanding Share Options (other than the Share Options held by Ms. Loretta Lee) as at the
Record Date are exercised and all Optionholders become Scheme Shareholders on or before the
Record Date; (iii) no Share Option is granted under the Share Option Scheme before the Record
Date; and (iv) taking into account Ms. Loretta Lee will not exercise her Share Options and will
accept the Option Offer, the amount of cash required to implement the Proposal and the Option
Offer would be approximately HK$11,100,472,490.10 and HK$127,500, respectively, and the
total amount of cash required is HK$11,100,599,990.10.

However, it has been agreed among the parties pursuant to the Irrevocable Undertaking that the
Offeror may retain the Core Deferred Cancellation Price until no earlier than the date falling five
years after the Effective Date and that Best Approach, Ms. Loretta Lee and Mr. KM Lai: (a) shall
accept all credit risks associated with any delay in payment of such Core Deferred Cancellation
Price; and (b) have agreed that, subject to applicable laws, the Core Deferred Cancellation
Price does not need to be covered by the financial resources confirmation of the exclusive
financial adviser to the Offeror. Accordingly, the Core Deferred Cancellation Price will not be
factored in, and the amount of cash required to implement the Proposal on the Effective Date is
HK$10,884,079,474.78.

As further disclosed in the section headed “4. Pre-Conditions to the making of the Proposal —
Capital injection in Grandblue Foshan”, Grandblue Foshan intends to provide all cash raised
from the Capital Injection and the Onshore Loan Facilities to the Offeror, and the Offeror intends
to use such cash to finance the cancellation of the Scheme Shares and the Option Offer. If the
cash raised from the Capital Injection and Onshore Loan Facilities is for any reason insufficient
to finance the cash required for the cancellation of the Scheme Shares and the Option Offer (or
if for any other reason, the Onshore Loan Facilities do not complete or capital raised through the
Capital Injection or the Onshore Loan Facilities could not be applied to finance the cancellation
of the Scheme Shares and the Option Offer), the Offeror shall finance the cash required for the
cancellation of the Scheme Shares and the Option Offer from drawing down from the Offshore
Term Loan Facilities.

CITIC Securities, the exclusive financial adviser to the Offeror, is satisfied that regardless of
whether cash from the Capital Injection and Onshore Loan Facilities are applied to finance the
cancellation of the Scheme Shares and Option Offer, the Offshore Term Loan Facilities are in
aggregate sufficient, and therefore sufficient financial resources are available to the Offeror,
for discharging its obligations in respect of the full implementation of the Scheme (save for the
above in relation to the Core Deferred Cancellation Price) and the Option Offer in accordance
with their respective terms.

PRE-CONDITIONS TO THE MAKING OF THE PROPOSAL

The making of the Proposal and completion of the Scheme is conditional upon the following
Pre-Conditions having been satisfied:

(i) the Yuezhan Environmental Disposal, including (a) the completion of the payment of
consideration and the completion of the registration procedures of the equity transfer,
having been completed within three months from the date of this Joint Announcement; (b)
the Group does not record loss from the Yuezhan Environmental Disposal; and (c) there is
no debtor and creditor relationship between the Group and Yuezhan Environment and the
Group does not assume any responsibility for the debt of Yuezhan Environment. For the
avoidance of doubt, the Yuezhan Environmental Disposal will be disposed of to a person
who is not a shareholder (nor an associate of the shareholder) of the Company and hence
the Yuezhan Environmental Disposal does not constitute a special deal;
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(i1) all necessary internal decision-making procedures and approval and filing procedures in
respect of the transactions contemplated under the Proposal having been completed by
Grandblue Environment, including (a) the approval of the board of directors of Grandblue
Environment; and (b) the approval at the general meeting of the shareholders of Grandblue
Environment;

(iii) the completion of the Capital Injection in the aggregate amount of RMB4.6 billion into
Grandblue Foshan;

(iv) the Group having signed written agreements and/or obtained written preliminary or in-
principle confirmation from the relevant financial institutions, guarantors and other entities
(if applicable) to resolve the following guarantee issues:

(a) guarantee provided by Loyal Step Limited (2% &H BRZAA]) (an indirect wholly-owned
subsidiary of the Company) (“Loyal Step”), which exceeds the proportion of its
shareholding in Huizhou Zhongzhou Environmental Protection Resources Co., Ltd. *
G T P B A ﬁ%ﬁl‘ﬁ/z_\\ﬁ%) (an associate of the Group and is owned as to 40%
by Loyal Step and 60% by Independent Third Parties); and

(b) guarantee provided by any other member of the Group (if any) which exceeds the
proportion of its shareholding as set out in the financial statements of the Company as
at 30 June 2024 or any other financial statements to be agreed in writing between the
Offeror and the Company,

and such written agreements and/or written preliminary or in-principle confirmation having
effectively confirmed that the Group will assume limited guarantee liability for the relevant
non-consolidated subsidiaries within the proportion of their respective sharcholding;

(v) with respect to the applicable outbound direct investment laws and regulations, all relevant
Approvals, registrations, filings, reports (as the case may be), have been obtained from,
completed with and/or made to (as the case may be): (a) the Ministry of Commerce of
the PRC; (b) the National Development and Reform Commission of the PRC; and (c) the
State Administration of Foreign Exchange of the PRC, or the respective local authorities or
delegates or institutions authorised by each of (a) to (c); and

(vi) the completion of the declaration of the concentration of undertakings in China pursuant to
the PRC Anti-monopoly Law (which requires merger filing where (1) a transaction constitutes
a concentration of undertakings; and (2) the turnover of the undertakings participating in the
concentration meets the threshold set out under the PRC Anti-monopoly Law) and obtaining
the approval from the State Administration for Market Regulation of the PRC.

The Pre-Conditions cannot be waived. Further announcement(s) will be made as soon as
practicable after all of the Pre-Conditions have been satisfied. If (1) Pre-Condition (i) above is
not satisfied within three months from the date of this Joint Announcement; and/or (2) any of
the Pre-Conditions is not satisfied on or before the Pre-Conditions Long Stop Date, the Proposal
would not be made and the Shareholders will be notified by a further announcement as soon as
practicable thereafter.

CONDITIONS OF THE PROPOSAL AND THE SCHEME

Upon satisfaction of the Pre-Conditions, the implementation of the Proposal is, and the Scheme
will become effective and binding on the Company and all Scheme Shareholders, subject to the
fulfilment or waiver (as applicable) of all the Conditions as described in the section headed “5.
Conditions of the Proposal and the Scheme” below. All of the Conditions will have to be fulfilled
or waived (as applicable) on or before the Long Stop Date (or such later date as the Offeror and
the Company may agree or, to the extent applicable, as the Grand Court may direct and in all
cases, as permitted by the Executive), failing which the Proposal and the Scheme will lapse.
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SHAREHOLDING STRUCTURE OF THE COMPANY

As at the date of this Joint Announcement,

(1)

(i1)
(iii)

(v)

(v)

(vi)

(vii)

the authorised share capital of the Company is HK$50,000,000 divided into 5,000,000,000
Shares, and the Company has 2,439,541,169 Shares in issue;

the Offeror does not hold any Shares;

Best Approach holds 1,335,615,837 Shares, representing approximately 54.75% of the total
issued share capital of the Company, of which 370,668,722 Shares held by Best Approach,
representing approximately 15.19% of the total issued share capital of the Company, have
been pledged by Best Approach to Shanghai Industrial. 1,159,227,217 of the 1,335,615,837
Shares held by Best Approach, representing approximately 47.52% of the total issued share
capital of the Company constitute the Scheme Shares, and the remaining 176,388,620
Shares held by Best Approach, representing approximately 7.23% of the total issued
share capital of the Company are Rollover Shares and will not form part of the Scheme
Shares. The entire issued share capital of Best Approach is directly or indirectly held
by VISTA Co, whose entire issued share capital is held by HSBC International Trustee
Limited as trustee of the Harvest VISTA Trust, a trust with Mr. KM Lai and Ms. Loretta
Lee as founders and established in accordance with the laws of the BVI. The discretionary
beneficiaries of the Harvest VISTA Trust include Mr. KM Lai, Ms. Loretta Lee and the
personal trust of Ms. Loretta Lee (the beneficiaries of which are Ms. Loretta Lee and her
immediate family members);

Ms. Loretta Lee holds 1,376,000 Shares, representing approximately 0.06% of the
total issued share capital of the Company, and 250,000 Share Options. Pursuant to the
Irrevocable Undertaking, Ms. Loretta Lee has undertaken that she will refrain from
exercising the 250,000 Share Options held by her and will accept the Option Offer in
respect of Share Options held by her;

Mr. KM Lai is deemed to be interested in 10,000,000 Shares held by his spouse,
representing approximately 0.41% of the total issued share capital of the Company;

Mr. Yuan Guozhen, an executive Director, holds 250,000 Share Options and is deemed to
be interested in 357,000 Shares held by his spouse, representing approximately 0.01% of
the total issued share capital of the Company;

Professor Sha Zhenquan, an independent non-executive Director, holds 100,000 Shares,
representing approximately 0.004% of the total issued share capital of the Company;

(viii) Mr. Chung Kwok Nam, an independent non-executive Director, holds 80,000 Shares,

(ix)

representing approximately 0.003% of the total issued share capital of the Company;

True Victor Holdings Limited holds 475,251,000 Shares, representing approximately
19.48% of the total issued share capital of the Company. True Victor Holdings Limited
is an indirect wholly-owned subsidiary of Shanghai Industrial. True Victor Holdings
Limited does not have any relationship with the Offeror. Other than the issuance of the
exchangeable bonds in respect of the Shares by Best Approach to Shanghai Industrial (being
the parent company of True Victor Holdings Limited) as set out in the announcement of
Shanghai Industrial dated 5 October 2023, there is no relationship between Best Approach
and True Victor Holdings Limited;




(x) AEP Green Power, Limited holds 138,305,678 Shares, representing approximately 5.67%
of the total issued share capital of the Company. AEP Green Power, Limited does not have
any relationship with the Offeror or Best Approach; and

(xi) the remaining 478,455,654 Shares together with the 1,159,227,217 Shares held by Best
Approach, the 1,376,000 Shares held by Ms. Loretta Lee, the 10,000,000 Shares which
Mr. KM Lai is deemed to be interested in, the 357,000 Shares which Mr. Yuan Guozhen
is deemed to be interested in, the 100,000 Shares held by Professor Sha Zhenquan, the
80,000 Shares held by Mr. Chung Kwok Nam, the 475,251,000 Shares held by True
Victor Holdings Limited and the 138,305,678 Shares held by AEP Green Power, Limited,
representing approximately 92.77% of the total issued share capital of the Company, will
form part of the Scheme Shares and will be cancelled upon the Scheme becoming effective.

SPECIAL DEAL IN RELATION TO THE ROLLOVER ARRANGEMENT

The Offeror proposes to allow Best Approach to retain the 176,388,620 Rollover Shares,
representing approximately 7.23% of the total issued share capital of the Company after the
Scheme becomes effective. As at the date of this Joint Announcement, Best Approach holds
approximately 54.75% of the total issued share capital of the Company.

The Offeror is of the view that it is important for the Company to retain Best Approach as a
Shareholder after the completion of the Scheme so that the Offeror can draw upon the experience
and long-term involvement of Best Approach and its beneficial owners in the business and
operations of the Company to ensure that the benefits of synergies and collaboration between the
Offeror and the Company continue to be realised, which will enhance the competitiveness of the
Offeror and the Company in the market and benefit the long-term sustainable development and
growth of the Offeror and the Company.

The Rollover Arrangement will be terminated if (i) the Yuezhan Environmental Disposal is not
completed within three months from the date of this Joint Announcement and/or any of the Pre-
Conditions (other than the Yuezhan Environmental Disposal) is not satisfied on or before the
Pre-Conditions Long Stop Date; (ii) the Proposal and the Scheme do not become effective by
the Long Stop Date; (iii) the Scheme is not sanctioned by the Grand Court; (iv) the requisite
resolutions necessary to implement the Proposal are, or any transaction disclosed in this Joint
Announcement that requires approval of the Shareholders is, not approved at the EGM; (v) Best
Approach and the Offeror mutually agree to terminate the Irrevocable Undertaking in writing; or
(vi) the Proposal or Share Option Offer is withdrawn or lapses.

As the Rollover Arrangement is not offered to all Shareholders, the Rollover Arrangement
constitutes a special deal and requires the consent of the Executive under Rule 25 of the
Takeovers Code. The Offeror will make an application for consent from the Executive to the
Rollover Arrangement conditional on: (i) the independent financial adviser to the Independent
Board Committee confirming that the Rollover Arrangement is fair and reasonable so far as the
Independent Shareholders are concerned; and (ii) the passing of an ordinary resolution by the
Independent Shareholders at the EGM to approve the Rollover Arrangement. Accordingly, as set
out in Condition (5), the Proposal and the Scheme are subject to (i) the receipt by the Company
of an opinion from the independent financial adviser to the Independent Board Committee
confirming that the Rollover Arrangement is fair and reasonable so far as the Independent
Shareholders are concerned; (ii) the passing of an ordinary resolution by the Independent
Shareholders at the EGM to approve the Rollover Arrangement; and (iii) the consent from the
Executive in respect of the Rollover Arrangement.




CONNECTED TRANSACTIONS AND SPECIAL DEALS IN RELATION TO THE LAND
DISPOSAL, SMART PARKING DISPOSAL AND OFFICE BUILDING DISPOSAL

(1) The Land Disposal

On 22 July 2024 (after trading hours), Canvest Kewei Environmental Protection Investment
(Guangdong) Company Limited (%8 FHAERREE (FR) A PR 7)) (an indirect wholly-owned
subsidiary of the Company) (“Canvest Kewei”) entered into a sale and purchase agreement
with Best Approach, pursuant to which Canvest Kewei conditionally agreed to sell, and Best
Approach conditionally agreed to purchase, the entire equity interests in a company to be
incorporated in the PRC (that will become a direct wholly-owned subsidiary of Canvest Kewei
(the “Canvest Kewei Subsidiary”)), which will hold the land use rights and structures on the
Land for a total consideration of approximately RMB135.0 million.

As at the date of this Joint Announcement, the land use rights and structures on the Land is
currently held by Canvest Kewei. It is expected that immediately prior to the completion of the
Land Disposal, the Land will be transferred to the Canvest Kewei Subsidiary. Upon completion
of the Land Disposal, Canvest Kewei will cease to own any direct or indirect interest in the
Canvest Kewei Subsidiary and the land use rights and structures on the Land.

(2) The Smart Parking Disposal

On 22 July 2024 (after trading hours), the Company entered into a sale and purchase agreement
with Best Approach, pursuant to which the Company conditionally agreed to sell, and Best
Approach conditionally agreed to purchase, the entire equity interests in Canvest Technology
Company Limited (a direct wholly-owned subsidiary of the Company) for a total consideration
of approximately HK$30.0 million. Upon completion, the Company will cease to own any direct
or indirect interest in Canvest Technology Company Limited.

Canvest Technology Company Limited, through its subsidiaries, is principally engaged in the
business of providing smart car parking solutions in the PRC.

(3) The Office Building Disposal

On 22 July 2024 (after trading hours), Yi Feng Development Limited (a direct wholly-owned
subsidiary of the Company) entered into a sale and purchase agreement with Best Approach,
pursuant to which Yi Feng Development Limited conditionally agreed to sell, and Best Approach
conditionally agreed to purchase, the entire equity interests and sharcholders’ loan in each of KK
VII (BVI) Limited and KK VIII (BVI) Limited (being indirect wholly-owned subsidiaries of the
Company) for a total consideration of approximately HK$165.0 million. Upon completion, both
Yi Feng Development Limited and the Company will cease to own any direct or indirect interest
in each of KK VII (BVI) Limited and KK VIII (BVI) Limited.

Each of KK VII (BVI) Limited and KK VIII (BVI) Limited are investment holding companies,
whereby (i) KK VII (BVI) Limited holds a commercial property and a car park space in Hong
Kong; and (ii) KK VIII (BVI) Limited holds a commercial property, a car park space and rooftop
in Hong Kong.




As at the date of this Joint Announcement, Best Approach owns approximately 54.75% of the
total issued share capital of the Company and is a connected person of the Company under the
Listing Rules. Accordingly, each of the Land Disposal, the Smart Parking Disposal and the
Office Building Disposal constitutes a connected transaction for the Company under Chapter
14A of the Listing Rules. As the highest applicable percentage ratios (as defined under the
Listing Rules) in respect of each of the Land Disposal, the Smart Parking Disposal and the
Office Building Disposal exceeds 0.1% but is less than 5%, each of the Land Disposal, the Smart
Parking Disposal and the Office Building Disposal is subject to the reporting and announcement
requirements but exempt from the circular and independent shareholders’ approval requirements
pursuant to Chapter 14A of the Listing Rules.

For details of the connected transactions in relation to the Land Disposal, the Smart Parking
Disposal and the Office Building Disposal, please refer to the announcement of the Company
dated 22 July 2024.

As the Land Disposal, the Smart Parking Disposal and the Office Building Disposal are not
capable of being extended to all Shareholders, the Land Disposal, the Smart Parking Disposal
and the Office Building Disposal constitute special deals and require the consent of the
Executive under Note 4 to Rule 25 of the Takeovers Code. The Offeror will make an application
for consent from the Executive in relation to the Land Disposal, the Smart Parking Disposal
and the Office Building Disposal conditional on: (i) the independent financial adviser to the
Independent Board Committee confirming that the Land Disposal, the Smart Parking Disposal
and the Office Building Disposal are fair and reasonable so far as the Independent Shareholders
are concerned; and (ii) the passing of an ordinary resolution by the Independent Sharcholders
at the EGM to approve the Land Disposal, the Smart Parking Disposal and the Office Building
Disposal.

IRREVOCABLE UNDERTAKING

As at the date of this Joint Announcement, (i) Best Approach holds 1,335,615,837 Shares,
representing approximately 54.75% of the total issued share capital of the Company, of
which 370,668,722 Shares held by Best Approach, representing approximately 15.19% of the
total issued share capital of the Company, have been pledged by Best Approach to Shanghai
Industrial; (ii) Ms. Loretta Lee holds 1,376,000 Shares, representing approximately 0.06% of the
total issued share capital of the Company; and (iii) Ms. Loretta Lee owns 250,000 Share Options.
The aggregate number of Shares and Share Options owned by Best Approach and/or Ms. Loretta
Lee that are subject to the Irrevocable Undertaking is 1,336,991,837 Shares, representing
approximately 54.81% of the total issued share capital of the Company as at the date of this Joint
Announcement, and 250,000 Share Options, respectively.
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On 22 July 2024, Best Approach (as the covenanter), Mr. KM Lai and Ms. Loretta Lee (as Best
Approach’s guarantors) and the Offeror entered into the Irrevocable Undertaking, pursuant to
which each of Best Approach, Mr. KM Lai and Ms. Loretta Lee irrevocably and unconditionally
undertook to the Offeror, among other things, that it/he/she will, and will procure and ensure that
during the term of the Irrevocable Undertaking, (i) Best Approach and Ms. Loretta Lee will, so
far as permitted under the relevant laws and regulations (including the Takeovers Code), exercise
all voting rights attached to the TU Shares in favour of all the resolutions necessary to implement
the Proposal and any such other matters in connection therewith at the EGM to be convened for
the purposes of passing the necessary resolutions for, among others, the implementation of the
Proposal and not to (a) encourage, solicit or promote offers by any person other than the Offeror
to acquire any Shares (whether by way of an offer, scheme of arrangement or otherwise), accept
any other offers involving the TU Shares; (b) sell, transfer or otherwise dispose of or pledge the IU
Shares (save for the Pledged Shares); (c) purchase or acquire any other Shares without the prior
written consent of Offeror; or (d) take any actions which may adversely affect or impede giving
effect to the Scheme; and (ii) Ms. Loretta Lee will refrain from exercising the 250,000 Share
Options held by her and will accept the Option Offer in respect of Share Options held by her.

Due to the Rollover Arrangement and the special deals in relation to the Land Disposal, Smart
Parking Disposal and Office Building Disposal, in accordance with the requirements of the
relevant laws and regulations (including the Takeovers Code), Best Approach, Mr. KM Lai and
Ms. Loretta Lee will abstain from voting (i) on the Scheme at the Court Meeting; and (ii) on the
special deals in relation to the Rollover Arrangement, the Land Disposal, Smart Parking Disposal
and Office Building Disposal at the EGM. Each of Best Approach, Mr. KM Lai and Ms. Loretta
Lee will provide an undertaking to the Grand Court (a) not to vote on the Scheme at the Court
Meeting; and (b) to agree to and be bound by the terms of the Scheme.

Best Approach has also given, among others, customary representations and warranties in
relation to, among others, the business operation, financial conditions, liabilities/contingent
liabilities of the Group. For details of the undertakings to the Offeror, please refer to the section
headed “9. Irrevocable Undertaking”.

Mr. KM Lai and Ms. Loretta Lee have agreed to guarantee the due performance of the
obligations and undertakings of Best Approach under the Irrevocable Undertaking jointly and
severally. As security for the fulfilment of obligations and undertakings of Best Approach under
the Irrevocable Undertaking regarding matters including defects, contingent losses and accounts
receivables, the Best Approach Cancellation Price payable to Best Approach will be paid by the
Offeror to Best Approach by various instalments. The Deferred Cancellation Price (representing
approximately 16.96% of the Best Approach Cancellation Price) will be retained by the Offeror
and the Deferred Cancellation Price will only be paid to Best Approach by installments after the
relevant obligations, undertakings and warranties under the Irrevocable Undertaking have been
satisfied in full or after the payment of the Deferred Cancellation Price is otherwise agreed by
the Offeror, Best Approach, Mr. KM Lai and Ms. Loretta Lee in writing, whichever is earlier.
The remaining Best Approach Cancellation Price (other than the Deferred Cancellation Price)
will be paid to Best Approach directly within seven business days after the Proposal becomes
effective. Pursuant to the Irrevocable Undertaking, it has been agreed among the parties pursuant
to the Irrevocable Undertaking that the Offeror may retain the Core Deferred Cancellation
Price until no earlier than the date falling five years after the Effective Date and that Best
Approach, Ms. Loretta Lee and Mr. KM Lai: (a) shall accept all credit risks associated with any
delay in payment of such Core Deferred Cancellation Price; and (b) have agreed that, subject
to applicable laws, the Core Deferred Cancellation Price does not need to be covered by the
financial resources confirmation of the exclusive financial adviser to the Offeror.
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The Irrevocable Undertaking will be terminated if (i) the Yuezhan Environmental Disposal is
not completed within three months from the date of this Joint Announcement and/or any of the
Pre-Conditions (other than the Yuezhan Environmental Disposal) is not satisfied on or before
the Pre-Conditions Long Stop Date; (ii) the Proposal and the Scheme do not become effective
by the Long Stop Date; (iii) the Scheme is not sanctioned by the Grand Court; (iv) the requisite
resolutions necessary to implement the Proposal are or any transaction disclosed in this Joint
Announcement that requires approval of the Shareholders is not approved at the EGM; (v) Best
Approach and the Offeror mutually agree to terminate the Irrevocable Undertaking in writing; or
(vi) the Proposal or Share Option Offer is withdrawn or lapses.

Pursuant to the Irrevocable Undertaking,
(i) Best Approach, Mr. KM Lai and Ms. Loretta Lee have undertaken that:

(a) the Yuezhan Environmental Disposal will be completed within three months after the
date of this Joint Announcement and the Group will not record loss from the Yuezhan
Environmental Disposal;

(b) the registration procedures in respect of the Land Disposal will be completed before
the Effective Date and the payment of consideration in respect of the Land Disposal
will be completed within 30 days from the date of payment of the Best Approach
Cancellation Price (other than the Deferred Cancellation Price) by the Offeror to Best
Approach in accordance with the Takeovers Code and the Group does not record loss
from the Land Disposal;

(c) the registration procedures in respect of the Smart Parking Disposal and Office
Building Disposal will be completed before the Effective Date and the payment of
consideration in respect of the Smart Parking Disposal and Office Building Disposal
will be completed within 30 days from the date of payment of the Best Approach
Cancellation Price (other than the Deferred Cancellation Price) by the Offeror to Best
Approach in accordance with the Takeovers Code;

(d) all tax expenses related to the Land Disposal, Smart Parking Disposal and Office
Building Disposal shall be borne by Best Approach solely and no tax expense shall
be borne by the Group in relation to the Land Disposal, Smart Parking Disposal and
Office Building Disposal,;

(i) Each of Best Approach, Mr. KM Lai and Ms. Loretta Lee jointly and severally agreed
to pay the Offeror RMB300 million as compensation within 60 days after the Company
publishes an announcement on the lapse of the Proposal should any one or more of the
following have resulted in the lapse of the Proposal:

(a) if the Yuezhan Environmental Disposal is not completed within three months from
the date of this Joint Announcement and has resulted in the lapse of the Proposal;
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(1i1)

(b)

()

(d)

(©

®

the Group has failed to obtain signed written agreements and/or written preliminary
or in-principle confirmation from the relevant financial institutions, guarantors and
other entities (if applicable) to resolve the following guarantee issues prior to the Pre-
Conditions Long Stop Date:

(1) guarantee provided by Loyal Step (an indirect wholly-owned subsidiary of
the Company), which exceeds the proportion of its shareholding in Huizhou
Zhongzhou Environmental Protection Resources Co., Ltd.* (2 THMREE
WA BRZ ) (an associate of the Group and is owned as to 40% by Loyal Step
and 60% by Independent Third Parties); and

(2) guarantee provided by any other member of the Group (if any) which exceeds
the proportion of its shareholding as set out in the financial statements of the
Company as at 30 June 2024 or any other financial statements to be agreed in
writing between the Offeror and the Company,

and failed to obtain such written agreements and/or written preliminary or in-principle
confirmation effectively confirming that the Group will assume limited guarantee
liability for the relevant non-consolidated subsidiaries within the proportion of their
respective shareholding;

if the Land Disposal is not completed due to reason(s) caused by Best Approach, Mr.
KM Lai or Ms. Loretta Lee (other than objective reasons such as laws, regulations
and regulatory policy restrictions) and Condition (6) is not waived by the Offeror;

if the Smart Parking Disposal and/or the Office Building Disposal are not completed
due to reason(s) caused by Best Approach, Mr. KM Lai or Ms. Loretta Lee (other
than objective reasons such as laws, regulations and regulatory policy restrictions)
and Condition (6) is not waived by the Offeror;

the Pledged Shares which have been pledged by Best Approach to Shanghai Industrial
have affected the implementation of the Proposal which resulted in the lapse of the
Proposal; or

prior to the termination of the Irrevocable Undertaking, Best Approach, Mr. KM
Lai or Ms. Loretta Lee has encouraged, solicited or promoted any other offer by any
person other than the Offeror (or person(s) approved by the Offeror) to acquire any
Shares (whether by way of an offer, scheme of arrangement or otherwise), or accepted
any other offer by any person other than the Offeror (or person(s) approved by the
Offeror), which resulted in the lapse of the Proposal.

For the avoidance of doubt, if Best Approach, Mr. KM Lai and Ms. Loretta Lee are
required to pay compensation of RMB300 million to the Offeror due to one or more of the
matters in paragraph (ii) above, the total amount of compensation that Best Approach, Mr.
KM Lai and Ms. Loretta Lee are required to pay to the Offeror pursuant to paragraph (ii)
above is RMB300 million and Best Approach, Mr. KM Lai and Ms. Loretta Lee do not
need to provide other compensation to the Offeror other than RMB300 million in relation
to paragraph (ii) above.
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(iv) The Offeror agreed to pay the Company RMB300 million as compensation (a) within 60
days after the Company publishes an announcement on the lapse of the Proposal if all the
Pre-Conditions (other than Pre-Condition (iii)) have been fulfilled, and Nanhai Hengjian
Fund has made capital injection in the aggregate amount of RMB2 billion into Grandblue
Foshan, on or before the Pre-Conditions Long Stop Date however Grandblue Environment
or its subsidiary fails to make an aggregate capital injection in the amount of RMB2.6
billion to Grandblue Foshan on or before the Pre-Conditions Long Stop Date; or (b)
within 60 days after the Company publishes an announcement on the Effective Date of the
Proposal, should the Offeror fail to pay the Best Approach Cancellation Price (other than
the Deferred Cancellation Price) within seven business days after the Scheme becomes
effective in accordance with the Takeovers Code due to reasons of the Offeror other than
objective reasons such as laws; regulations and regulatory policy restrictions.

(v) For the avoidance of doubt, if the Offeror is required to pay compensation of RMB300
million to the Company due to one or more of the matters in paragraph (iv) above, the total
amount of compensation that the Offeror is required to pay to the Company pursuant to
paragraph (iv) above is RMB300 million, and the Offeror does not need to provide other
compensation to the Company other than RMB300 million in relation to paragraph (iv)
above.

(vi) The obligations in paragraphs (ii) to (v) above shall survive the termination of the
Irrevocable Undertaking.

UNDERTAKING IN RELATION TO THE PLEDGED SHARES

Best Approach has executed the Undertaking in favour of the Offeror in relation to the Pledged
Shares. Pursuant to the Undertaking, Best Approach has undertaken that prior to the date of the
Scheme Document, Best Approach shall obtain the written consent from Shanghai Industrial to
release the Pledged Shares, which have been pledged by Best Approach to Shanghai Industrial,
before the Effective Date.

WITHDRAWAL OF LISTING OF SHARES

Upon the Scheme becoming effective, all Scheme Shares will be cancelled and the share
certificates in respect of the Scheme Shares will thereafter cease to have effect as documents
or evidence of title. The Company will apply to the Stock Exchange for the withdrawal of the
listing of the Shares on the Stock Exchange in accordance with Rule 6.15 of the Listing Rules,
with effect immediately after the Effective Date.

IF THE SCHEME IS NOT APPROVED OR THE PROPOSAL LAPSES

The listing of the Shares on the Stock Exchange will not be withdrawn if the Scheme does not
become effective or the Proposal otherwise lapses.

If the Scheme is not approved or the Proposal otherwise lapses, there are restrictions under Rule
31.1 of the Takeovers Code on making subsequent offers, to the effect that neither the Offeror
nor any person who acted in concert with it in the course of the Proposal (nor any person who is
subsequently acting in concert with any of them) may within 12 months from the date on which
the Scheme is not approved or the Proposal otherwise lapses announce an offer or possible offer
for the Company, except with the consent of the Executive.
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INDEPENDENT BOARD COMMITTEE

An Independent Board Committee, which comprises Mr. Feng Jun, being the non-executive
Director who does not have any relationship with the Offeror or Best Approach, and Professor
Sha Zhenquan, Mr. Chan Kam Kwan Jason, Mr. Chung Kwok Nam and Mr. Lee Tsung Wah
Jonathan, being the independent non-executive Directors, has been established by the Board
to make a recommendation (i) to the Independent Shareholders as to whether the terms of the
Proposal, the Scheme, the Rollover Arrangement, the Land Disposal, the Smart Parking Disposal
and the Office Building Disposal are, or are not, fair and reasonable and as to how to vote at the
Court Meecting and the EGM; and (ii) to the Optionholders as to whether the terms of the Option
Offer are, or are not, fair and reasonable and whether to accept the Option Offer.

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee comprises all
non-executive Directors who have no direct or indirect interest in the Proposal, the Rollover
Arrangement, the Land Disposal, the Smart Parking Disposal and the Office Building
Disposal. The Independent Board Committee has reserved its opinion pending the advice of the
independent financial adviser.

FINANCIAL ADVISERS AND INDEPENDENT FINANCIAL ADVISER

The Offeror has appointed CITIC Securities as its exclusive financial adviser in connection with
the Proposal.

The Company has appointed ABCI Capital as its exclusive financial adviser in connection with
the Proposal.

An independent financial adviser will be appointed (with the approval of the Independent Board
Committee) to advise the Independent Board Committee in connection with the Proposal, the
Scheme, the Rollover Arrangement, the Land Disposal, the Smart Parking Disposal, the Office
Building Disposal and the Option Offer.

A further announcement will be made by the Company upon the appointment of the independent
financial adviser as soon as possible.

DESPATCH OF THE SCHEME DOCUMENT

The Scheme Document containing, among others, further details of the Proposal and the Scheme,
the expected timetable, an explanatory memorandum as required under the Cayman Islands
Grand Court Rules, information regarding the Company, recommendations from the Independent
Board Committee with respect to the Proposal, the Scheme, the Rollover Arrangement, the
Land Disposal, the Smart Parking Disposal, the Office Building Disposal and the Option Offer,
the letter of advice from the independent financial adviser, a notice of the Court Meeting and
a notice of the EGM, together with forms of proxy in relation thereto, will be despatched to
the Shareholders and the Optionholders as soon as practicable after the satisfaction of the Pre-
Conditions and in compliance with the requirements of the Takeovers Code, the Companies Act,
the Grand Court and other applicable laws and regulations.
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WARNINGS

The making of the Proposal is subject to the satisfaction of the Pre-Conditions.
Shareholders, Optionholders and potential investors of the Company should be aware that
the implementation of the Proposal and the Scheme are subject to the Conditions being
fulfilled or waived, as applicable, and thus the Proposal may or may not be implemented
and the Scheme may or may not become effective. Shareholders and potential investors
of the Company should therefore 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
stockbroker, bank manager, solicitor or other professional advisers.

This Joint Announcement is not intended to and does not constitute, or form part of, any
offer to sell or subscribe for or an invitation to purchase or subscribe for any securities
or the solicitation of any vote or approval in any jurisdiction pursuant to the Proposal or
otherwise, nor shall there be any sale, issuance or transfer of securities of the Company
in any jurisdiction in contravention of applicable law or regulation. The Proposal will be
made solely through the Scheme Document, which will contain the full terms and conditions
of the Proposal, including details of how to vote in favour or against of the Proposal.
This Joint Announcement is not for release, publication or distribution in or into any
Jjurisdiction where to do so would constitute a violation of the relevant laws or regulations
of such jurisdiction. Any acceptance or other response to the Proposal should be made only
on the basis of information in the Scheme Document or any other document by which the
Proposal is made.

The availability of the Proposal to persons who are not resident in Hong Kong may be
affected by the laws of the relevant jurisdictions in which they are located or of which they
are citizens. Persons who are not resident in Hong Kong should inform themselves about,
and observe, any applicable legal or regulatory requirements of their jurisdictions. Further
details in relation to overseas Shareholders will be contained in the Scheme Document.

INTRODUCTION

Reference is made to the Rule 3.7 Announcement by each of the Offeror and the Company
dated 7 July 2024, the clarification announcement of the Offeror dated 8 July 2024 and the
clarification announcement of the Company dated 9 July 2024. The Offeror and the Company
jointly announce that, on 22 July 2024 (after trading hours), the Offeror requested, subject to
the satisfaction of the Pre-Conditions, the Board to put forward the Proposal to the Scheme
Shareholders for the proposed privatisation of the Company by way of the Scheme under
section 86 of the Companies Act.
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If the Proposal is approved and implemented, under the Scheme,

(i) on the Effective Date, all the Scheme Shares will be cancelled in consideration for
the Cancellation Price (less the Dividend Adjustment (if any)) payable in cash by the
Offeror;

(ii) contemporaneously with the cancellation of the Scheme Shares, the issued share capital
of the Company will be maintained by the issuance at par to the Offeror, credited as
fully paid, of the aggregate number of Shares as is equal to the number of Scheme
Shares cancelled. The reserve created in the Company’s books of account as a result of
the cancellation of the Scheme Shares will be applied in paying up in full at par the new
Shares so issued, credited as fully paid, to the Offeror;

(iii) an application will be made to the Stock Exchange for the withdrawal of the listing
of the Shares on the Stock Exchange with effect immediately after the Effective Date
pursuant to Rule 6.15 of the Listing Rules; and

(iv) the withdrawal of the listing of the Shares on the Stock Exchange is expected to take
place forthwith following the Effective Date.

TERMS OF THE PRE-CONDITIONAL PROPOSAL

Subject to the satisfaction of the Pre-Conditions, the Proposal will be implemented by way of
the Scheme.

The Scheme

Under the Scheme, as consideration for the cancellation of the Scheme Shares, the Offeror
shall pay the Cancellation Price of HK$4.90 (less the Dividend Adjustment (if any)) in cash
to the Scheme Sharcholders for each Scheme Share held as at the Record Date.

The Cancellation Price will not be increased, and the Offeror does not reserve the right
to do so.

Comparison of value

The Cancellation Price has been determined on a commercial basis after taking into account,
among others, the Offeror’s view of the Group’s business and future prospects, the recent and
historical trading prices of the Shares on the Stock Exchange and the financial performance
of the Group, with reference to other similar privatisation transactions in Hong Kong in
recent years. The Cancellation Price of HK$4.90 per Scheme Share represents:

. a premium of approximately 20.69% over the closing price of HK$4.06 per Share as
quoted on the Stock Exchange on the last trading day prior to the publication of the
Rule 3.7 Announcement;

. a premium of approximately 16.95% over the average closing price of approximately
HK$4.19 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 10 trading days up to and including the last trading day prior to the publication
of the Rule 3.7 Announcement;
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a premium of approximately 20.85% over the average closing price of approximately
HKS$4.05 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 30 trading days up to and including the last trading day prior to the publication
of the Rule 3.7 Announcement;

a premium of approximately 21.77% over the average closing price of approximately
HKS$4.02 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 60 trading days up to and including the last trading day prior to the publication
of the Rule 3.7 Announcement;

a premium of approximately 21.78% over the average closing price of approximately
HK$4.02 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 90 trading days up to and including the last trading day prior to the publication
of the Rule 3.7 Announcement;

a premium of approximately 21.27% over the average closing price of approximately
HK$4.04 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 120 trading days up to and including the last trading day prior to the publication
of the Rule 3.7 Announcement;

a premium of approximately 23.50% over the average closing price of approximately
HK$3.97 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 180 trading days up to and including the last trading day prior to the publication
of the Rule 3.7 Announcement;

a premium of approximately 11.62% over the closing price of HK$4.39 per Share as
quoted on the Stock Exchange on the Last Trading Day;

a premium of approximately 13.03% over the average closing price of approximately
HKS$4.34 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 10 trading days up to and including the Last Trading Dayj;

a premium of approximately 16.90% over the average closing price of approximately
HK$4.19 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 30 trading days up to and including the Last Trading Day;

a premium of approximately 19.77% over the average closing price of approximately
HK$4.09 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 60 trading days up to and including the Last Trading Day;

a premium of approximately 21.00% over the average closing price of approximately
HK$4.05 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 90 trading days up to and including the Last Trading Day;

a premium of approximately 19.96% over the average closing price of approximately
HK$4.08 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 120 trading days up to and including the Last Trading Day;

a premium of approximately 23.08% over the average closing price of approximately

HK$3.98 per Share based on the daily closing prices as quoted on the Stock Exchange
for the 180 trading days up to and including the Last Trading Day;
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. a premium of approximately 28.56% over the audited consolidated net asset value
attributable to Shareholders per Share of approximately HK$3.81159 as at 31 December
2023, based on the audited consolidated net assets of the Group as stated in the
annual report of the Company for the financial year ended 31 December 2023 and
2,439,541,169 Shares in issue as at the date of this Joint Announcement.

Highest and lowest prices

During the six-month period immediately up to and including the Last Trading Day, the
highest closing price of the Shares as quoted on the Stock Exchange was HK$4.50 on 16
February 2024 and the lowest closing price of the Shares as quoted on the Stock Exchange
was HK$3.81 on 22 January 2024.

Dividend payment by the Company

On 26 March 2024, the Board proposed the payment of a final dividend of HK3.2 cents per
Share for the year ended 31 December 2023. The Shareholders approved the final dividend
for the year ended 31 December 2023 at the annual general meeting of the Company held on
21 June 2024. Tt is expected that the dividend will be paid on 31 July 2024 to Shareholders
whose names appear on the register of members of the Company on 28 June 2024.

As at the date of this Joint Announcement, save for the final dividend of the Company for the
year ended 31 December 2023, the Company has not declared any dividend which remains
unpaid, and the Company does not intend to declare and/or pay any dividend before the
Effective Date or the date on which the Scheme is not approved, or the Proposal otherwise
lapses or is withdrawn (as the case may be).

Save for the final dividend of the Company of HK3.2 cents per Share for the year ended 31
December 2023, if, after the date of this Joint Announcement, any dividend and/or other
distribution and/or other return of capital is announced, declared or paid in respect of the
Shares, the Offeror reserves the right to reduce the Cancellation Price by all or any part of the
amount or value of such dividend, distribution and/or, as the case may be, return of capital
after consultation with the Executive (“Dividend Adjustment”), in which case any reference
in this Joint Announcement, the Scheme Document or any other announcement or document
to the Cancellation Price will be deemed to be a reference to the Cancellation Price as so
reduced.

The Share Award Scheme

As at the date of this Joint Announcement, (i) there were an aggregate of 10,100,000 Trustee
Held Pool Shares held by the Share Award Trustee, which are unutilised under the Share
Award Scheme; and (ii) no Share Award was granted or vested under the Share Award
Scheme.

All of the Trustee Held Pool Shares which are still held by the Share Award Trustee as of
the Record Date shall form part of the Scheme Shares and be cancelled upon the Scheme
becoming effective. Conditional upon the Scheme becoming effective, the Offeror shall pay
to the Share Award Trustee an amount equivalent to the Cancellation Price multiplied by the
number of the Trustee Held Pool Shares, which shall be paid by the Share Award Trustee to
the Company after the Share Award Trustee receives such amount from the Offeror under the
Scheme and upon the termination of the Share Award Scheme.
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Pursuant to the rules of the Share Award Scheme, the Share Award Trustee shall not
exercise the voting rights in respect of any Shares held by it under the Trust. Accordingly,
all of the Trustee Held Pool Shares will not be voted at the Court Meeting and the EGM
notwithstanding that such Shares form part of the Scheme Shares.

During the offer period (as defined in the Takeovers Code), the Company does not intend to
and will not grant any Share Awards and therefore the Share Award Trustee will not further
acquire Shares on market for the purpose of making grants under the Share Award Scheme.

The Option Offer

As at the date of this Joint Announcement, there were 2,500,000 outstanding Share Options
granted under the Share Option Scheme, each relating to one Share with an exercise price
of HK$4.39, among which (i) 250,000 Share Options are held by Ms. Loretta Lee, an
executive Director; and (ii) 250,000 Share Options are held by Mr. Lai Chun Tung, an
executive Director and Ms. Loretta Lee’s spouse; and (iii) 2,000,000 Share Options are held
by individuals who are not members of the Offeror Concert Parties. As at the date of this
Joint Announcement, the 250,000 Share Options held by Ms. Loretta Lee and 250,000 Share
Options held by Mr. Lai Chun Tung are exercisable.

The Offeror will make (or procure to be made on its behalf) an appropriate offer to the
Optionholders to cancel every outstanding Share Option, whether vested or unvested, in
accordance with Rule 13 of the Takeovers Code. The Option Offer will be conditional upon
the Scheme becoming effective.

Pursuant to the Irrevocable Undertaking, Ms. Loretta Lee has irrevocably undertaken to the
Offeror, among other things, that she will refrain from exercising the 250,000 Share Options
held by her and will accept the Option Offer in respect of such Share Options held by her.

The exercise of all the outstanding Share Options under the Share Option Scheme in full
would result in the issue of 2,500,000 new Shares, representing approximately 0.10% of
the total issued share capital of Company as at the date of this Joint Announcement) and
approximately 0.10% of the total issued share capital of the Company as enlarged by the
issue of such new Shares. The Company will not grant any further Share Options under the
Share Option Scheme during the offer period (as defined in the Takeovers Code).

Under the Option Offer, the Offeror will offer holders of the outstanding Share Options the
“see-through” price (being the Cancellation Price of HK$4.90 minus the exercise price of
HK$4.39) for each outstanding Share Option they hold for the cancellation of every Share
Option in accordance with Rule 13 of the Takeovers Code.

Further information on the Option Offer will be set out in a letter to the Optionholders,
which will be despatched at the same time as the despatch of the Scheme Document. If any
of the outstanding Share Options is exercised in accordance with the terms of the Share
Option Scheme on or before the Record Date and the corresponding Shares are issued to such
Optionholder(s) on or before the Record Date, any Shares so issued will be subject to and
eligible to participate in the Scheme.
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The Option Offer will be extended to all Share Options in issue on the date on which the
Option Offer is made. The holders of the Share Options shall be entitled to exercise the Share
Option in full (to the extent not already lapsed or exercised) at any time within one month
after the date on which the Scheme becomes or is declared unconditional. Any Share Options
granted under the Share Option Scheme that are not exercised or cancelled pursuant to the
acceptance of the Option Offer will automatically lapse one month after the Scheme becomes
effective.

Save for the 2,439,541,169 Shares in issue and the 2,500,000 Share Options, the Company
has no other relevant securities (as defined under Note 4 to Rule 22 of the Takeovers Code)
in issue.

FINANCIAL RESOURCES

On the assumption that (i) no further Shares will be issued before the Record Date, (ii) all
outstanding Share Options (other than the Share Options held by Ms. Loretta Lee) as at the
Record Date are exercised and all Optionholders become Scheme Sharcholders on or before
the Record Date; (iii) no Share Option is granted under the Share Option Scheme before the
Record Date; and (iv) taking into account Ms. Loretta Lee will not exercise her Share Options
and will accept the Option Offer, the amount of cash required to implement the Proposal
and the Option Offer would be approximately HK$11,100,472,490.10 and HK$127,500,
respectively, and the total amount of cash required is HK$11,100,599,990.10.

However, it has been agreed among the parties pursuant to the Irrevocable Undertaking
that the Offeror may retain the Core Deferred Cancellation Price until no earlier than the
date falling five years after the Effective Date and that Best Approach, Ms. Loretta Lee and
Mr. KM Lai: (a) shall accept all credit risks associated with any delay in payment of such
Core Deferred Cancellation Price; and (b) have agreed that, subject to applicable laws, the
Core Deferred Cancellation Price does not need to be covered by the financial resources
confirmation of the exclusive financial adviser to the Offeror. Accordingly, the Core Deferred
Cancellation Price will not be factored in, and the amount of cash required to implement the
Proposal on the Effective Date is HK$10,884,079,474.78.

As further disclosed in the section headed “4. Pre-Conditions to the making of the Proposal —
Capital injection in Grandblue Foshan”, Grandblue Foshan intends to provide all cash raised
during the Capital Injection and the Onshore Loan Facilities to the Offeror, and the Offeror
intends to use such cash to finance the cancellation of the Scheme Shares and the Option
Offer. If the cash raised from the Capital Injection and the Onshore Loan Facilities is for any
reason insufficient to finance the cash required for the cancellation of the Scheme Shares
and the Option Offer (or if for any other reason, the Onshore Loan Facilities do not complete
or capital raised through the Capital Injection or the Onshore Loan Facilities could not be
applied to finance the cancellation of the Scheme Shares and the Option Offer), the Offeror
shall finance the cash required for the cancellation of the Scheme Shares and the Option
Offer from drawing down from term loan facilities of an amount up to HK$4,700,000,000
and HK$6,300,000,000 provided by China Merchants Bank Co., LTD., (London Branch)
and China CITIC Bank International Limited, respectively (the “Offshore Term Loan
Facilities™).

CITIC Securities, the exclusive financial adviser to the Offeror, is satisfied that regardless of
whether cash from the Capital Injection and Onshore Loan Facilities are applied to finance
the cancellation of the Scheme Shares and Option Offer, the Offshore Term Loan Facilities
are in aggregate sufficient, and therefore sufficient financial resources are available, to the
Offeror for discharging its obligations in respect of the full implementation of the Scheme
(save for the above in relation to the Core Deferred Cancellation Price) and the Option Offer
in accordance with their respective terms.
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PRE-CONDITIONS TO THE MAKING OF THE PROPOSAL
Capital injection in Grandblue Foshan

As at the date of this Joint Announcement, the Offeror is wholly owned by Grandblue
Foshan. Grandblue Foshan is indirectly wholly owned by Grandblue Environment, a
company the shares of which are listed on the Shanghai stock exchange (Shanghai stock
code: 600323). It is expected that (i) Nanhai Hengjian Fund will make capital injection in the
aggregate amount of RMB2 billion into Grandblue Foshan and (ii) Grandblue Environment
(via its subsidiary) will make an aggregate capital injection in the amount of RMB2.6 billion
into Grandblue Foshan (the “Capital Injection”). As Grandblue Environment is a company
listed on the Shanghai Stock Exchange, the Capital Injection is subject to the approval by the
shareholders of Grandblue Environment in accordance with the relevant laws and regulations
in the PRC and the articles of association of Grandblue Environment. Upon completion of
the Capital Injection, it is expected that Grandblue Environment (through its wholly owned
subsidiaries) and Nanhai Hengjian Fund will own approximately 56.52%, and 43.48% of
Grandblue Foshan, respectively.

Upon completion of the Capital Injection, Grandblue Foshan intends to provide all capital
raised during the Capital Injection to the Offeror (by way of capital injection or shareholder
loan). The Offeror intends to apply such cash to finance the cancellation of the Scheme
Shares and the Option Offer. In addition, Grandblue Foshan intends to obtain onshore loan
facilities in the PRC (the “Onshore Loan Facilities”) after the publication of this Joint
Announcement, which will also be provided to the Offeror (by way of capital injection or
shareholder loan) and the Offeror intends to apply such cash to finance the cancellation of
the Scheme Shares and the Option Offer. If the cash provided by Grandblue Foshan to the
Offeror from the capital raised during the Capital Injection and the Onshore Loan Facilities
is sufficient to cover the total amount of cash required to finance the cancellation of the
Scheme Shares and the Option Offer, the Offeror will not need to draw down any loan from
the Offshore Term Loan Facilities. However, if the capital raised during the Capital Injection
and the Onshore Loan Facilities are insufficient to cover the total amount of cash required
to finance the cancellation of the Scheme Shares and the Option Offer (or if for any other
reason, the Onshore Loan Facilities do not complete or capital raised through the Capital
Injection or the Onshore Loan Facilities could not be applied to finance the cancellation of
the Scheme Shares and the Option Offer), the Offeror will draw down from the Offshore
Term Loan Facilities to finance the cash required for the cancellation of the Scheme Shares
and the Option Offer.
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Nanhai Hengjian Fund is held as to 50%, 49.95% and 0.05% by Nanhai Holding, Guangdong
Advanced Manufacturing Industry and Hengjian Asset Management, respectively. As at the
date of this Joint Announcement, the general partner of Nanhai Hengjian Fund is Hengjian
Asset Management and the limited partners of Nanhai Hengjian Fund are (i) Nanhai Holding
and (ii) Guangdong Advanced Manufacturing Industry. Hengjian Asset Management is
wholly owned by Hengjian Holding. Hengjian Holding is wholly owned by the Guangdong
Province SASAC. Nanhai Holding is 90% and 10% owned by Foshan Nanhai State-owned
Assets Supervision and Administration Bureau and Department of Finance of Guangdong
Province, respectively. Guangdong Advanced Manufacturing Industry is an indirect wholly-
owned fund of Hengjian Holding.

The making of the Proposal and completion of the Scheme is conditional upon the following
Pre-Conditions having been satisfied:

(i) the Yuezhan Environmental Disposal, including (a) the completion of the payment of
consideration and the completion of the registration procedures of the equity transfer,
having been completed within three months from the date of this Joint Announcement;
(b) the Group does not record loss from the Yuezhan Environmental Disposal; and
(c) there is no debtor and creditor relationship between the Group and Yuezhan
Environment and the Group does not assume any responsibility for the debt of Yuezhan
Environment. For the avoidance of doubt, the Yuezhan Environmental Disposal will be
disposed of to a person who is not a shareholder (nor an associate of the shareholder)
of the Company and hence the Yuezhan Environmental Disposal does not constitute a
special deal;

(ii) all necessary internal decision-making procedures and approval and filing procedures
in respect of the transactions contemplated under the Proposal having been completed
by Grandblue Environment, including (a) the approval of the board of directors of
Grandblue Environment; and (b) the approval at the general meeting of the shareholders
of Grandblue Environment,
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(iii) the completion of the Capital Injection in the aggregate amount of RMB4.6 billion into
Grandblue Foshan;

(iv) the Group having signed written agreements and/or obtained written preliminary or in-
principle confirmation from the relevant financial institutions, guarantors and other
entities (if applicable) to resolve the following guarantee issues:

(a) guarantee provided by Loyal Step (an indirect wholly-owned subsidiary of
the Company), which exceeds the proportion of its shareholding in Huizhou
Zhongzhou Environmental Protection Resources Co., Ltd. * (M M ERLE EIR
AR/ 7]) (an associate of the Group and is owned as to 40% by Loyal Step and
60% by Independent Third Parties); and

(b) guarantee provided by any other member of the Group (if any) which exceeds
the proportion of its shareholding as set out in the financial statements of the
Company as at 30 June 2024 or any other financial statements to be agreed in
writing between the Offeror and the Company,

and such written agreements and/or written preliminary or in-principle confirmation
having effectively confirmed that the Group will assume limited guarantee liability
for the relevant non-consolidated subsidiaries within the proportion of their respective
shareholding;

(v) with respect to the applicable outbound direct investment laws and regulations, all
relevant Approvals, registrations, filings, reports (as the case may be), have been
obtained from, completed with and/or made to (as the case may be): (a) the Ministry
of Commerce of the PRC; (b) the National Development and Reform Commission of
the PRC; and (c) the State Administration of Foreign Exchange of the PRC, or the
respective local authorities or delegates or institutions authorised by each of (a) to (c¢);
and

(vi) the completion of the declaration of the concentration of undertakings in China pursuant
to the PRC Anti-monopoly Law (which requires merger filing where (1) a transaction
constitutes a concentration of undertakings; and (2) the turnover of the undertakings
participating in the concentration meets the threshold set out under the PRC Anti-
monopoly Law) and obtaining the approval from the State Administration for Market
Regulation of the PRC.

The Pre-Conditions cannot be waived. Further announcement(s) will be made as soon as
practicable after all of the Pre-Conditions have been satisfied. If (1) Pre-Condition (i) above
is not satisfied within three months from the date of this Joint Announcement; and/or (2) any
of the Pre-Conditions is not satisfied on or before the Pre-Conditions Long Stop Date, the
Proposal would not be made and the Shareholders will be notified by a further announcement
as soon as practicable thereafter.

As at the date of this Joint Announcement, none of the Pre-Conditions has been satisfied.
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CONDITIONS OF THE PROPOSAL AND THE SCHEME

Upon satisfaction of the Pre-Conditions, the implementation of the Proposal is, and the
Scheme will become effective and binding on the Company and all Scheme Shareholders,
subject to the fulfilment or waiver (as applicable) of the following:

1)

(2)

(3)

4

(a) the approval of the Scheme (by way of poll) by the Scheme Shareholders
representing not less than 75% in value of the Scheme Shares held by the Scheme
Shareholders present and voting either in person or by proxy at the Court Meeting;
and

(b) the approval of the Scheme (by way of poll) by the Independent Sharcholders
holding at least 75% of the votes attaching to the Scheme Shares held by the
Independent Shareholders that are cast either in person or by proxy at the
Court Meeting and the number of votes cast (by way of poll) by Independent
Shareholders present and voting either in person or by proxy at the Court Meeting
against the resolution to approve the Scheme at the Court Meeting is not more
than 10% of the votes attaching to all Scheme Shares held by all Independent
Shareholders;

the passing of:

(a) a special resolution by a majority of not less than three-fourths of the votes cast by
the Shareholders present and voting in person or by proxy at the EGM to approve
and give effect to any reduction of the issued share capital of the Company
associated with the cancellation of the Scheme Shares; and

(b) an ordinary resolution by a simple majority of the votes casts by the Shareholders
present and voting in person or by proxy at the EGM to contemporaneously
maintain the issued share capital of the Company at the amount immediately prior
to the cancellation of the Scheme Shares by issuing to the Offeror such number
of new Shares as is equal to the number of Scheme Shares cancelled and applying
the credit arising in the Company’s books of accounts as a result of the aforesaid
cancellation of the Scheme Shares to pay up in full at par such number of new
Shares for issuance to the Offeror;

the sanction of the Scheme (with or without modifications) by the Grand Court and the
delivery to the Registrar of Companies in the Cayman Islands of a copy of the order of
the Grand Court for registration;

all necessary statutory or regulatory obligations in all relevant jurisdictions having
been complied with, including all necessary internal decision-making procedures and
approval and filing procedures with the competent governmental and/or regulatory
authorities in respect of the transactions contemplated under the Proposal having been
completed by Best Approach and the Offeror, including (i) the approval of the board of
directors of Best Approach; (ii) the approval of the board of directors of the Offeror;
and (iii) the approval of the shareholder of the Offeror, and no requirement having
been imposed by any Relevant Authorities which is not expressly provided for, or is in
addition to requirements expressly provided for, in relevant laws, rules, regulations or
codes in connection with the Proposal or any matters, documents (including circulars)
or things relating thereto, in each aforesaid case up to and at the time when the Scheme
becomes effective;
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)

(6)

(7

(8)

)

(1) the receipt by the Company of an opinion from the independent financial adviser
to the Independent Board Committee confirming that the Rollover Arrangement is fair
and reasonable as far as the Independent Shareholders are concerned; (ii) the passing
of an ordinary resolution by the Independent Shareholders at the EGM to approve the
Rollover Arrangement; and (iii) the grant of consent under Rule 25 of the Takeovers
Code from the Executive in respect of the Rollover Arrangement;

(1) the receipt by the Company of an opinion from the independent financial adviser
to the Independent Board Committee confirming that the Land Disposal, Smart
Parking Disposal and Office Building Disposal are fair and reasonable as far as the
Independent Shareholders are concerned; (ii) the passing of an ordinary resolution by
the Independent Shareholders at the EGM to approve the Land Disposal, Smart Parking
Disposal and Office Building Disposal; and (iii) the grant of consent under Rule 25 of
the Takeovers Code from the Executive in respect of the Land Disposal, Smart Parking
Disposal and Office Building Disposal;

all necessary consents in connection with the Proposal and the Scheme which may be
required under any existing contractual obligations of any member of the Group being
obtained or waived by the relevant party(ies) and remaining in effect (if applicable),
where any failure to obtain such consent or waiver would have a material adverse effect
on the business of the Group;

all necessary consents in connection with the Proposal and the Scheme which may
be required under any existing contractual obligations of any member of the Group,
including all necessary consents of the Relevant Authorities on the change of
shareholders from the project companies of the Company, being obtained and remained
in effect or waived by the relevant party(ies), where any failure to obtain such consent
or waiver would have a material adverse effect on the business of the Group;

no government, governmental, quasi-governmental, statutory or regulatory body,
court or agency in any jurisdiction having taken or instituted any action, proceeding,
suit, investigation (or enacted, made or proposed, and there not continuing to be
outstanding, any statute, regulation, demand or order) that would make the Proposal
or the Scheme 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 Proposal or the Scheme or its implementation in
accordance with its terms), or adverse change in the government policies which may
have a material adverse effect on the Group’s business, from the date of this Joint
Announcement up to the date when all the Conditions are satisfied or validly waived
(as applicable), other than such actions, proceedings, suits or investigations as would
not have a material adverse effect on the legal ability of the Offeror to proceed with the
Proposal or the Scheme;
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(10)

(1)

(12)

(13)

from the date of this Joint Announcement up to the date when all the Conditions
are satisfied or validly waived (as applicable), there being no adverse change in the
business, assets, financial or trading positions or profits of any member of the Group
(to an extent which is material in the context of the Company and its subsidiaries taken
as a whole or in the context of the Proposal or the Scheme) as a consequence of the
implementation of the Proposal or the Scheme could or might reasonably result in;

each member of the Group remaining solvent and not being subject to any insolvency or
bankruptcy proceedings or likewise and no liquidator, receiver or other person carrying
out any similar function having been appointed in the relevant jurisdictions in respect
of the whole or any substantial part of the assets and undertakings of any member of the
Group up to the date immediately preceding the Effective Date, in each case which is
material and adverse in the context of the Group taken as a whole;

save as publicly announced prior to the date of this Joint Announcement, there not
having been any instituted or remaining outstanding litigation, arbitration proceedings,
prosecution or other legal proceedings to which any member of the Group is a party
(whether as plaintiff, defendant or otherwise) and no investigation by any government
or quasi-governmental, supranational, regulatory or investigative body or court against
or in respect of any such member or the business carried on by any such member will
be instituted or remain outstanding by, against or in respect of any such member, in
each case which is material and adverse in the context of the Group taken as a whole or
in the context of the Proposal; and

all warranties and representations provided by Best Approach under the Irrevocable
Undertaking remaining true, accurate and not misleading in all material respects to the
extent that it would not cause material and adverse in the context of the Group taken
as a whole or in the context of the Proposal and there having been no material breach
of any undertakings, terms and conditions therein which is material and adverse in the
context of the Group taken as a whole or in the context of the Proposal.

The Offeror reserves the right to waive Conditions (6) to (13) either in whole or in part,
either generally or in respect of any particular matter. Conditions (1) to (5) cannot be waived
in any event. The Company does not have the right to waive any of the Conditions.
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For the avoidance of doubt, if Condition (6) is not fulfilled, the Land Disposal, Smart Parking
Disposal and Office Building Disposal will not proceed.

In respect of Condition (4), the Company and/or the Offeror is not aware of any necessary
statutory or regulatory obligations as well as internal decision making procedure other than
(i) the approval of the board of directors of Best Approach; (ii) the approval of the board of
directors of the Offeror; and (iii) the approval of the shareholder of the Offeror as disclosed
above.

In respect of Condition (7), the Company and/or the Offeror is not aware of any such
consents other than those from certain facility agreements entered into by the Group as at the
date of this Joint Announcement.

In respect of Condition (8) above, save for the necessary internal decision-making procedures
and approval and filing procedures with the competent governmental and/or regulatory
authorities and consents of the Relevant Authorities on the change of sharcholders from the
project companies of the Company as disclosed above, the Company and/or the Offeror is
not aware of any other consents required under any existing contractual obligations of any
member of the Group as at the date of this Joint Announcement.

Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror may only invoke any
or all of the Conditions as a basis for not proceeding with the Scheme if the circumstances
which give rise to a right to invoke any such Condition are of a material significance to
the Offeror in the context of the Proposal. All of the Conditions will have to be fulfilled or
waived, as applicable, on or before the Long Stop Date (or such later date as the Offeror and
the Company may agree or, to the extent applicable, as the Grand Court may direct and in all
cases, as permitted by the Executive), failing which the Proposal and the Scheme will lapse.

As at the date of this Joint Announcement, other than Condition 4, none of the Conditions
has been satisfied.

WARNINGS

The making of the Proposal is subject to the satisfaction of the Pre-Conditions.
Shareholders, Optionholders and potential investors of the Company should be aware
that the implementation of the Proposal and the Scheme are subject to the Conditions
being fulfilled or waived, as applicable, and thus the Proposal may or may not be
implemented and the Scheme may or may not become effective. Shareholders and
potential investors of the Company should therefore 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 stockbroker, bank manager, solicitor or other professional
advisers.
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SHAREHOLDING STRUCTURE OF THE COMPANY
Shareholding structure of the Company as at the date of this Joint Announcement

The chart below shows a simplified shareholding structure of the Company as at the date of
this Joint Announcement:

HSBC International
Trustee Limited
(as trustee of the

Harvest VISTA Trust)
Harvest Vista
Company
Limited
100%
559 Century Rise
’ Dth?loPment Shanghai Industrial

Limited Holdings Limited

| 45% (stock code: 363)

100%*
Best A b True Victor AEP Green Public
est Approac Holdings Limited | | Power, Limited Shareholders
54.75% 19.48% 5.67% 20.10%
The Company
Notes:

(1)  *True Victor Holdings Limited is an indirect wholly-owned subsidiary of Shanghai Industrial.

(2) Each of True Victor Holdings Limited and AEP Green Power, Limited does not have any relationship
with the Offeror.

(3)  Other than the issuance of the exchangeable bonds in respect of the Shares by Best Approach to Shanghai
Industrial (being the parent company of True Victor Holdings Limited) as set out in the announcement
of Shanghai Industrial dated 5 October 2023, there is no relationship between Best Approach and True
Victor Holdings Limited.

(4)  There is no relationship between Best Approach and AEP Green Power, Limited.
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As at the date of this Joint Announcement,

@)

(i1)
(iii)

(iv)

v)

(vi)

the authorised share capital of the Company is HK$50,000,000 divided into
5,000,000,000 Shares, and the Company has 2,439,541,169 Shares in issue;

the Offeror does not hold any Shares;

Best Approach holds 1,335,615,837 Shares, representing approximately 54.75% of the
total issued share capital of the Company, of which 370,668,722 Shares held by Best
Approach, representing approximately 15.19% of the total issued share capital of the
Company, have been pledged by Best Approach to Shanghai Industrial. 1,159,227,217
of the 1,335,615,837 Shares held by Best Approach, representing approximately 47.52%
of the total issued share capital of the Company constitute the Scheme Shares, and
the remaining 176,388,620 Shares held by Best Approach, representing approximately
7.23% of the total issued share capital of the Company are Rollover Shares and will
not form part of the Scheme Shares. The entire issued share capital of Best Approach
is directly or indirectly held by VISTA Co, whose entire issued share capital is held
by HSBC International Trustee Limited as trustee of the Harvest VISTA Trust, a
trust with Mr. KM Lai and Ms. Loretta Lee as founders and established in accordance
with the laws of the BVI. The discretionary beneficiaries of the Harvest VISTA Trust
include Mr. KM Lai, Ms. Loretta Lee and the personal trust of Ms. Loretta Lee (the
beneficiaries of which are Ms. Loretta Lee and her immediate family members);

Ms. Loretta Lee holds 1,376,000 Shares, representing approximately 0.06% of the
total issued share capital of the Company, and 250,000 Share Options. Pursuant to the
Irrevocable Undertaking, Ms. Loretta Lee has undertaken that she will refrain from
exercising the 250,000 Share Options held by her and will accept the Option Offer in
respect of Share Options held by her;

Mr. KM Lai is deemed to be interested in 10,000,000 Shares held by his spouse,
representing approximately 0.41% of the total issued share capital of the Company;

Mr. Yuan Guozhen, an executive Director, holds 250,000 Share Options and is deemed

to be interested in 357,000 Shares held by his spouse, representing approximately 0.01%
of the total issued share capital of the Company;
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(vii) Professor Sha Zhenquan, an independent non-executive Director, holds 100,000 Shares,

representing approximately 0.004% of the total issued share capital of the Company;

(viii) Mr. Chung Kwok Nam, an independent non-executive Director, holds 80,000 Shares,

(ix)

(x)

(xi)

representing approximately 0.003% of the total issued share capital of the Company;

True Victor Holdings Limited holds 475,251,000 Shares, representing approximately
19.48% of the total issued share capital of the Company. True Victor Holdings Limited
is an indirect wholly-owned subsidiary of Shanghai Industrial. True Victor Holdings
Limited does not have any relationship with the Offeror. Other than the issuance
of the exchangeable bonds in respect of the Shares by Best Approach to Shanghai
Industrial (being the parent company of True Victor Holdings Limited) as set out in
the announcement of Shanghai Industrial dated 5 October 2023, there is no relationship
between Best Approach and True Victor Holdings Limited;

AEP Green Power, Limited holds 138,305,678 Shares, representing approximately
5.67% of the total issued share capital of the Company. AEP Green Power, Limited
does not have any relationship with the Offeror or Best Approach; and

the remaining 478,455,654 Shares together with the 1,159,227,217 Shares held by Best
Approach, the 1,376,000 Shares held by Ms. Loretta Lee, the 10,000,000 Shares which
Mr. KM Lai is deemed to be interested in, the 357,000 Shares which Mr. Yuan Guozhen
is deemed to be interested in, the 100,000 Shares held by Professor Sha Zhenquan,
the 80,000 Shares held by Mr. Chung Kwok Nam, the 475,251,000 Shares held by
True Victor Holdings Limited and the 138,305,678 Shares held by AEP Green Power,
Limited, representing approximately 92.77% of the total issued share capital of the
Company, will form part of the Scheme Shares and will be cancelled upon the Scheme
becoming effective.

Shareholding structure of the Company upon completion of the Proposal

On the assumption that (i) no outstanding Share Options are exercised before the Record
Date; (ii) no Share Option is granted under the Share Option Scheme before the Record
Date; and (iii) there is no other change in shareholding of the Company before completion
of the Proposal, the chart below shows a simplified shareholding structure of the Company
immediately upon the Scheme becoming effective.
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Gl.langdong Foshan Nanhai
Province SASAC State-owned
Assets
Supervision
and Depattment of
(000 Administration Finance of
. . Bureau Guangdong
Hengjian Holding Province
l 90% 10%
1009
L | Nanhai Holding
Guangdong Advanced
Manufacturing 100%
Grandblue Tndustry®
Environment Hengjian Asset
(Shanghai Stock Management
Code: 600323)
100% 49.95% LP 0.05% GP 50% LP
|
Grandblue Environmental Investment Nanhai
Hengjian Fund
100%
Grandblue Solid Waste Treatment
56.52% 43.48%
Grandbluc Foshan
100%
Grandblue Best Approach
92.77% 7.23%
Company

(Stock Code: 1381)

Notes:

(1)  The percentage figures included in the shareholding structure have been subject to rounding adjustments.

(2)  Guangdong Advanced Manufacturing Industry is an indirect wholly-owned fund of Hengjian Holding,

32



Issue of Grandblue Environment Shares

After the completion of the Proposal, subject to the fulfilment of the requirements under
the PRC laws and regulations and the obtaining of the necessary approvals from the
Relevant Authorities in the PRC and Grandblue Environment Shareholders, it is expected
that Grandblue Environment / Grandblue Solid Waste Treatment, an indirect wholly-
owned subsidiary of Grandblue Environment, will acquire all the equity interest that Nanhai
Hengjian Fund holds in Grandblue Foshan at the consideration of (a) Grandblue Environment
Shares to be issued by Grandblue Environment to Nanhai Hengjian Fund (“Issue of
Grandblue Environment Shares”); (b) cash; or (¢) any other manner to be agreed by Nanhai
Hengjian Fund and Grandblue Environment, at the option of Nanhai Hengjian Fund.

Shareholding structure of the Company upon completion of the Proposal and Issue of
Grandblue Environment Shares

On the assumption that (i) no outstanding Share Options are exercised before the Record
Date; (ii) no Share Option is granted under the Share Option Scheme before the Record
Date; and (iii) there is no other change in shareholding of the Company before completion
of the Proposal, the chart below shows a simplified shareholding structure of the Company
immediately upon the Scheme becoming effective and the completion of the Issue of
Grandblue Environment Shares:

Nanhai Other
Hengjian Fund shareholders
Note
Grandblue Environment
(Shanghai Stock Code: 600323)
100%
Grandblue Environmental Investment
100%
Grandblue Solid Waste Treatment
100%
Grandblue Foshan
100%
Grandblue Best Approach
92.77% 7.23%
Company

(Stock Code: 1381)
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Notes.

ey

@

The percentage of shareholding in Grandblue Environment to be held by Nanhai Hengjian Fund will
be subject to the approval by the Relevant Authorities in the PRC and the sharcholders of Grandblue
Environment.

The percentage figures included in the shareholding structure have been subject to rounding adjustments.

On the assumption that (i) no outstanding Share Options are exercised before the Record

Date;
and (

(ii) no Share Option is granted under the Share Option Scheme before the Record Date;
iii) there is no other change in shareholding of the Company before completion of the

Proposal, the table below sets out the shareholding structure of the Company as at the date of

this Joint Announcement and immediately upon the Scheme becoming effective.
As at the date of Upon the Scheme
Shareholders this Joint Announcement becoming effective
Number  Approximate Number  Approximate

of Shares % of Shares %
Offeror and Offeror Concert Parties
Offeror
Grandblue - - 2,263,152,549 92.71
Offeror Concert Parties
Shares held not subject to the Scheme
Best Approach(” 176,388,620 7.23 176,388,620 1.23
Shares held subject to the Scheme
Best Approach® 1,159,227,217 47.52 - -
Ms. Loretta Lee™? 1,376,000 0.06 - -
Mr. KM Lai® 10,000,000 0.41 - -
Subtotal 1,346,991,837 5522 2,439,541,169 100.00
Other Directors
Mr. Yuan Guozhen®” 357,000 0.01 - -
Professor Sha Zhenquan® 100,000 0.004 - -
Mr. Chung Kwok Nam® 80,000 0.003 - -
True Victor Holdings Limited® 475,251,000 19.48 - -
AEP Green Power, Limited? 138,305,678 5.67 - -
Other Scheme Shareholders 478,455,654 19.61 - -
Total number of Shares 2,439,541,169 100.00  2,439,541,169 100.00

Notes:

M

As at the date of this Joint Announcement, Best Approach holds 1,335,615,837 Shares, of which
370,668,722 Shares, representing approximately 15.19% of the total issued share capital of the Company,
have been pledged by Best Approach to Shanghai Industrial. The entire issued share capital of Best
Approach is directly or indirectly held by VISTA Co, whose entire issued share capital is held by HSBC
International Trustee Limited as trustee of the Harvest VISTA Trust, a trust with Mr. KM Lai and Ms.
Loretta Lee as founders and established in accordance with the laws of the BVI. The discretionary
beneficiaries of the Harvest VISTA Trust include Mr. KM Lai, Ms. Loretta Lee and the personal trust of
Ms. Loretta Lee (the beneficiaries of which are Ms. Loretta Lee and her immediate family members).
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)

3

C))

&)

(6)

Q)

®)

Best Approach is an Offeror Concert Party. As at the date of this Joint Announcement, Best Approach
holds 1,335,615,837 Shares, among which, 1,159,227,217 Shares will form part of the Scheme Shares
and will be cancelled upon the Scheme becoming eftective, and the remaining 176,388,620 Shares are

Rollover Shares which will not form part of the Scheme Shares.

Ms. Loretta Lee, an executive Director, is an Offeror Concert Party. As at the date of this Joint
Announcement, Ms. Loretta Lee and Mr. Lai Chun Tung hold 250,000 Share Options and 250,000 Share
Options, respectively. Mr. Lai Chun Tung is an executive Director and the spouse of Ms. Loretta Lee.
Under the SFO, Ms. Loretta Lee is deemed to be interested in the same number of Shares and Share
Options in which Mr. Lai Chun Tung is interested. Pursuant to the Irrevocable Undertaking, Ms. Loretta
Lee has undertaken that she will refrain from exercising the 250,000 Share Options held by her and will
accept the Option Offer in respect of Share Options held by her.

Mr. KM Lai, an executive Director, is an Offeror Concert Party. Mr. KM Lai is deemed to be interested
in 10,000,000 Shares held by his spouse, representing approximately 0.41% of the total issued share
capital of the Company.

Mr. Yuan Guozhen, an executive Director, holds 250,000 Share Options and is deemed to be interested in
357,000 Shares held by his spouse, representing approximately 0.01% of the total issued share capital of
the Company.

None of these Directors is acting in concert with the Offeror.

True Victor Holdings Limited is an indirect wholly-owned subsidiary of Shanghai Industrial. True
Victor Holdings Limited does not have any relationship with the Offeror. Other than the issuance of the
exchangeable bonds in respect of the Shares by Best Approach to Shanghai Industrial (being the parent
company of True Victor Holdings Limited) as set out in the announcement of Shanghai Industrial dated 5

October 2023, there is no relationship between Best Approach and True Victor Holdings Limited.
AEP Green Power, Limited does not have any relationship with the Offeror or Best Approach.

The aggregate of the percentage figures in the table above may not add up to the relevant sub-total or

total percentage figures shown due to rounding of the percentage figures.

By reason of being the financial adviser to the Offeror, CITIC Securities and persons
controlling, controlled by or under the same control as CITIC Securities are presumed to be
acting in concert with the Offeror in accordance with class 5 of the definition of “acting in
concert” in the Takeovers Code (except for members of the CITIC Securities group which are
exempt principal traders or exempt fund managers, in each case recognised by the Executive
as such for the purpose of the Takeovers Code). As at the date of this Joint Announcement,
members of the CITIC Securities group do not legally or beneficially own, control or have
direction over any Shares (except in respect of the Shares held by members of the CITIC
Securities group which are exempt principal traders or exempt fund managers, in each
case recognised by the Executive as such for the purpose of the Takeovers Code and also
excluding the Shares held on behalf of non-discretionary investment clients).
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SPECIAL DEAL IN RELATION TO THE ROLLOVER ARRANGEMENT

The Offeror proposes to allow Best Approach to retain the 176,388,620 Rollover Shares,
representing approximately 7.23% of the total issued share capital of the Company after the
Scheme becomes effective. As at the date of this Joint Announcement, Best Approach holds
approximately 54.75% of the total issued share capital of the Company.

The Offeror is of the view that it is important for the Company to retain Best Approach
as a Sharcholder after the completion of the Scheme so that the Offeror can draw upon
the experience and long-term involvement of Best Approach and its beneficial owners in
the business and operations of the Company to ensure that the benefits of synergies and
collaboration between the Offeror and the Company continue to be realised, which will
enhance the competitiveness of the Offeror and the Company in the market and benefit the
long-term sustainable development and growth of the Offeror and the Company.

The Rollover Arrangement will be terminated if (i) the Yuezhan Environmental Disposal is
not completed within three months from the date of this Joint Announcement and/or any of
the Pre-Conditions (other than the Yuezhan Environmental Disposal) is not satisfied on or
before the Pre-Conditions Long Stop Date; (ii) the Proposal and the Scheme do not become
effective by the Long Stop Date; (iii) the Scheme is not sanctioned by the Grand Court; (iv)
the requisite resolutions necessary to implement the Proposal are or any transaction disclosed
in this Joint Announcement that requires approval of the Shareholders is not approved at
the EGM; (v) Best Approach and the Offeror mutually agree to terminate the Irrevocable
Undertaking in writing; or (vi) the Proposal or Share Option Offer is withdrawn or lapses.

As the Rollover Arrangement is not offered to all Shareholders, the Rollover Arrangement
constitutes a special deal and requires the consent of the Executive under Rule 25 of the
Takeovers Code. The Offeror will make an application for consent from the Executive to the
Rollover Arrangement conditional on: (i) the independent financial adviser to the Independent
Board Committee confirming that the Rollover Arrangement is fair and reasonable so far as
the Independent Shareholders are concerned; and (ii) the passing of an ordinary resolution by
the Independent Shareholders at the EGM to approve the Rollover Arrangement. Accordingly,
as set out in Condition (5), the Proposal and the Scheme are subject to (i) the receipt by the
Company of an opinion from the independent financial adviser to the Independent Board
Committee confirming that the Rollover Arrangement is fair and reasonable so far as the
Independent Shareholders are concerned; (ii) the passing of an ordinary resolution by the
Independent Shareholders at the EGM to approve the Rollover Arrangement; and (iii) the
consent from the Executive in respect of the Rollover Arrangement.

Best Approach is considered to be acting in concert with the Offeror for the purpose of the
Takeovers Code as a result of the Rollover Arrangement. Best Approach, Mr. KM Lai and
Ms. Loretta Lee and those who are interested in or involved in the Rollover Arrangement will
abstain from voting on the resolution to approve the Rollover Arrangement at the EGM.
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CONNECTED TRANSACTIONS AND SPECIAL DEALS IN RELATION TO THE
LAND DISPOSAL, SMART PARKING DISPOSAL AND OFFICE BUILDING
DISPOSAL

1)

(2)

The Land Disposal

On 22 July 2024 (after trading hours), Canvest Kewei Environmental Protection
Investment (Guangdong) Company Limited (BLURAHERMEREERARAT) (an
indirect wholly-owned subsidiary of the Company) (“Canvest Kewei”) entered into a
sale and purchase agreement with Best Approach, pursuant to which Canvest Kewei
conditionally agreed to sell, and Best Approach conditionally agreed to purchase, the
entire equity interests in a company to be incorporated in the PRC (that will become a
direct wholly-owned subsidiary of Canvest Kewei (the “Canvest Kewei Subsidiary™)),
which will hold the land use rights and structures on the Land for a total consideration
of approximately RMB135.0 million.

As at the date of this Joint Announcement, the land use rights and structures on the
Land is currently held by Canvest Kewei. It is expected that immediately prior to the
completion of the Land Disposal, the Land will be transferred to the Canvest Kewei
Subsidiary. Upon completion of the Land Disposal, Canvest Kewei will cease to own
any direct or indirect interest in the Canvest Kewei Subsidiary and the land use rights
and structures on the Land.

The Smart Parking Disposal

On 22 July 2024 (after trading hours), the Company entered into a sale and purchase
agreement with Best Approach, pursuant to which the Company conditionally agreed
to sell, and Best Approach conditionally agreed to purchase, the entire equity interests
in Canvest Technology Company Limited (a direct wholly-owned subsidiary of
the Company) for a total consideration of approximately HK$30.0 million. Upon
completion, the Company will cease to own any direct or indirect interest in Canvest
Technology Company Limited.

Canvest Technology Company Limited, through its subsidiaries, is principally engaged
in the business of providing smart car parking solutions in the PRC.
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The Office Building Disposal

On 22 July 2024 (after trading hours), Yi Feng Development Limited (a direct wholly-
owned subsidiary of the Company) entered into a sale and purchase agreement with
Best Approach, pursuant to which Yi Feng Development Limited conditionally agreed
to sell, and Best Approach conditionally agreed to purchase, the entire equity interests
and shareholders’ loan in each of KK VII (BVI) Limited and KK VIII (BVI) Limited
(being indirect wholly-owned subsidiaries of the Company) for a total consideration of
approximately HK$165.0 million. Upon completion, both Yi Feng Development Limited
and the Company will cease to own any direct or indirect interest in each of KK VII
(BVI) Limited and KK VIII (BVI) Limited.

Each of KK VII (BVI) Limited and KK VIII (BVI) Limited are investment holding
companies, whereby (i) KK VII (BVI) Limited holds a commercial property and a car
park space in Hong Kong; and KK VIII (BVI) Limited holds a commercial property, a
car park space and rooftop in Hong Kong.

As at the date of this Joint Announcement, Best Approach owns approximately 54.75%
of the total issued share capital of the Company and is a connected person of the
Company under the Listing Rules. Accordingly, each of the Land Disposal, the Smart
Parking Disposal and the Office Building Disposal constitutes a connected transaction
for the Company under Chapter 14A of the Listing Rules. As the highest applicable
percentage ratios (as defined under the Listing Rules) in respect of each of the Land
Disposal, the Smart Parking Disposal and the Office Building Disposal exceeds 0.1%
but is less than 5%, each of the Land Disposal, the Smart Parking Disposal and the
Office Building Disposal is subject to the reporting and announcement requirements but
exempt from the circular and independent shareholders’ approval requirements pursuant
to Chapter 14A of the Listing Rules.

For details of the connected transactions in relation to the Land Disposal, the Smart
Parking Disposal and the Office Building Disposal, please refer to the announcement of
the Company dated 22 July 2024.

As the Land Disposal, the Smart Parking Disposal and the Office Building Disposal
are not capable of being extended to all Shareholders, the Land Disposal, the Smart
Parking Disposal and the Office Building Disposal constitute special deals and require
the consent of the Executive under Note 4 to Rule 25 of the Takeovers Code. The
Offeror will make an application for consent from the Executive in relation to the Land
Disposal, the Smart Parking Disposal and the Office Building Disposal conditional on:
(1) the independent financial adviser to the Independent Board Committee confirming
that the Land Disposal, the Smart Parking Disposal and the Office Building Disposal
are fair and reasonable so far as the Independent Shareholders are concerned; and (ii)
the passing of an ordinary resolution by the Independent Shareholders at the EGM
to approve the Land Disposal, the Smart Parking Disposal and the Office Building
Disposal.

Best Approach, Mr. KM Lai and Ms. Loretta Lee and those who are interested in or
involved in the Land Disposal, the Smart Parking Disposal and the Office Building
Disposal will abstain from voting on the resolution to approve the Land Disposal, the
Smart Parking Disposal and the Office Building Disposal at the EGM.
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IRREVOCABLE UNDERTAKING

As at the date of this Joint Announcement, (i) Best Approach holds 1,335,615,837 Shares,
representing approximately 54.75% of the total issued share capital of the Company, of
which 370,668,722 Shares held by Best Approach, representing approximately 15.19% of the
total issued share capital of the Company, have been pledged by Best Approach to Shanghai
Industrial; (ii) Ms. Loretta Lee holds 1,376,000 Shares, representing approximately 0.06% of
the total issued share capital of the Company; and (iii) Ms. Loretta Lee owns 250,000 Share
Options. The aggregate number of Shares and Share Options owned by Best Approach and/
or Ms. Loretta Lee that are subject to the Irrevocable Undertaking is 1,336,991,837 Shares,
representing approximately 54.81% of the total issued share capital of the Company as at the
date of this Joint Announcement, and 250,000 Share Options, respectively.

On 22 July 2024, Best Approach (as the covenanter), Mr. KM Lai and Ms. Loretta Lee
(as Best Approach’s guarantors) and the Offeror entered into the Irrevocable Undertaking,
pursuant to which each of Best Approach, Mr. KM Lai and Ms. Loretta Lee irrevocably and
unconditionally undertook to the Offeror, among other things, that it/he/she will, and will
procure and ensure that during the term of the Irrevocable Undertaking:

(i) Best Approach and Ms. Loretta Lee will, so far as permitted under the relevant laws and
regulations (including the Takeovers Code), exercise all voting rights attached to the
TU Shares in favour of all the resolutions necessary to implement the Proposal and any
such other matters in connection therewith at the EGM to be convened for the purposes
of passing the necessary resolutions for, among others, the implementation of the
Proposal, and not to (a) encourage, solicit or promote offers by any person other than
the Offeror to acquire any Shares (whether by way of an offer, scheme of arrangement
or otherwise), accept any other offers involving the IU Shares; (b) sell, transfer or
otherwise dispose of or pledge the IU Shares (save for the Pledged Shares); (c) purchase
or acquire any other Shares without the prior written consent of Offeror; or (d) take any
actions which may adversely affect or impede giving effect to the Scheme; and

(ii) Ms. Loretta Lee will refrain from exercising the 250,000 Share Options held by her will
and accept the Option Offer in respect of Share Options held by her.

Due to the Rollover Arrangement and the special deals in relation to the Land Disposal,
Smart Parking Disposal and Office Building Disposal, in accordance with the requirements
of the relevant laws and regulations (including the Takeovers Code), Best Approach, Mr. KM
Lai and Ms. Loretta Lee will abstain from voting (i) on the Scheme at the Court Meeting; and
(ii) on the special deals in relation to the Rollover Arrangement, the Land Disposal, Smart
Parking Disposal and Office Building Disposal at the EGM. Each of Best Approach, Mr. KM
Lai and Ms. Loretta Lee will provide an undertaking to the Grand Court (a) not to vote on the
Scheme at the Court Meeting; and (b) to agree to and be bound by the terms of the Scheme.
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Best Approach has also given, among others, customary representations and warranties in
relation to, among others, the business operation, financial conditions, liabilities/contingent
liabilities of the Group. Mr. KM Lai and Ms. Loretta Lee have agreed to guarantee
the due performance of the obligations and undertakings of Best Approach under the
Irrevocable Undertaking jointly and severally. As security for the fulfilment of obligations
and undertakings of Best Approach under the Irrevocable Undertaking regarding matters
including defects, contingent losses and accounts receivables, the Best Approach Cancellation
Price payable to Best Approach will be paid by the Offeror to Best Approach by various
instalments. The Deferred Cancellation Price (representing approximately 16.96% of the Best
Approach Cancellation Price) will be retained by the Offeror and the Deferred Cancellation
Price will only be paid to Best Approach by installments after the relevant obligations,
undertakings and warranties under the Irrevocable Undertaking have been satisfied in full
or the payment of the Deferred Cancellation Price is otherwise agreed by the Offeror, Best
Approach, Mr. KM Lai and Ms. Loretta Lee in writing, whichever is earlier. The remaining
Best Approach Cancellation Price (other than the Deferred Cancellation Price) will be paid
to Best Approach directly within seven business days after the Proposal becomes effective.
Pursuant to the Irrevocable Undertaking, it has been agreed among the parties pursuant to
the Irrevocable Undertaking that the Offeror may retain the Core Deferred Cancellation
Price until no earlier than the date falling five years after the Effective Date and that Best
Approach, Ms. Loretta Lee and Mr. KM Lai: (a) shall accept all credit risks associated with
any delay in payment of such Core Deferred Cancellation Price; and (b) have agreed that,
subject to applicable laws, the Core Deferred Cancellation Price does not need to be covered
by the financial resources confirmation of the exclusive financial adviser to the Offeror.

The Irrevocable Undertaking will be terminated if (i) the Yuezhan Environmental Disposal
is not completed within three months from the date of this Joint Announcement Joint
Announcement and/or any of the Pre-Conditions (other than the Yuezhan Environmental
Disposal) is not satisfied on or before the Pre-Conditions Long Stop Date; (ii) the Proposal
and the Scheme do not become effective by the Long Stop Date; (iii) the Scheme is not
sanctioned by the Grand Court; (iv) the requisite resolutions necessary to implement the
Proposal are or any (ransaction disclosed in this Joint Announcement that requires approval
of the Shareholders is not approved at the EGM; (v) Best Approach and the Offeror mutually
agree to terminate the Irrevocable Undertaking in writing; or (vi) the Proposal or Share
Option Offer is withdrawn or lapses.

Pursuant to the Irrevocable Undertaking,
(i) Best Approach, Mr. KM Lai and Ms. Loretta Lee have undertaken that:

(a) the Yuezhan Environmental Disposal will be completed within three months after
the date of this Joint Announcement and the Group will not record loss from the
Yuezhan Environmental Disposal,

(b) the registration procedures in respect of the Land Disposal will be completed
before the Effective Date and the payment of consideration in respect of the Land
Disposal will be completed within 30 days from the date of payment of the Best
Approach Cancellation Price (other than the Deferred Cancellation Price) by the
Offeror to Best Approach in accordance with the Takeovers Code and the Group
does not record loss from the Land Disposal;
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(©)

(d)

the registration procedures in respect of the Smart Parking Disposal and Office
Building Disposal will be completed before the Effective Date and the payment
of consideration in respect of the Smart Parking Disposal and Office Building
Disposal will be completed within 30 days from the date of payment of the Best
Approach Cancellation Price (other than the Deferred Cancellation Price) by the
Offeror to Best Approach in accordance with the Takeovers Code;

all tax expenses related to the Land Disposal, Smart Parking Disposal and Office
Building Disposal shall be borne by Best Approach solely and no tax expense shall
be borne by the Group in relation to the Land Disposal, Smart Parking Disposal
and Office Building Disposal;

Each of Best Approach, Mr. KM Lai and Ms. Loretta Lee jointly and severally agreed
to pay the Offeror RMB300 million as compensation within 60 days after the Company
publishes an announcement on the lapse of the Proposal should any one or more of the
following have resulted in the lapse of the Proposal:

(@)

(b)

if the Yuezhan Environmental Disposal is not completed within three months from
the date of this Joint Announcement and has resulted in the lapse of the Proposal,

the Group has failed to obtain signed written agreements and/or written
preliminary or in-principle confirmation from the relevant financial institutions,
guarantors and other entities (if applicable) to resolve the following guarantee
issues prior to the Pre-Conditions Long Stop Date:

(1) guarantee provided by Loyal Step (an indirect wholly-owned subsidiary of
the Company) which exceeds the proportion of its shareholding in Huizhou
Zhongzhou Environmental Protection Resources Co., Ltd. * (FMITHH I
RIEEIRARRAF]) (an associate of the Group and is owned as to 40% by
Loyal Step and 60% by Independent Third Parties); and

(2) guarantee provided by any other member of the Group (if any) which exceeds
the proportion of its shareholding as set out in the financial statements of the
Company as at 30 June 2024 or any other financial statements to be agreed
in writing between the Offeror and the Company,

and failed to obtain such written agreements and/or written preliminary or in-
principle confirmation effectively confirming that the Group will assume limited
guarantee liability for the relevant non-consolidated subsidiaries within the
proportion of their respective shareholding;
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(iii)

@iv)

(c) if the Land Disposal is not completed due to reason(s) caused by Best Approach,
Mr. KM Lai or Ms. Loretta Lee (other than objective reasons such as laws,
regulations and regulatory policy restrictions) and Condition (6) is not waived by
the Offeror;

(d) if the Smart Parking Disposal and/or the Office Building Disposal is/are not
completed due to reason(s) caused by Best Approach, Mr. KM Lai or Ms. Loretta
Lee (other than objective reasons such as laws, regulations and regulatory policy
restrictions) and Condition (6) is not waived by the Offeror;

(e) the Pledged Shares which have been pledged by Best Approach to Shanghai
Industrial have affected the implementation of the Proposal which resulted in the
lapse of the Proposal; or

(f) prior to the termination of the Irrevocable Undertaking, Best Approach, Mr. KM
Lai or Ms. Loretta Lee has encouraged, solicited or promoted any other offer
by any person other than the Offeror (or person(s) approved by the Offeror)
to acquire any Shares (whether by way of an offer, scheme of arrangement or
otherwise), or accepted any other offer by any person other than the Offeror (or
person(s) approved by the Offeror), which resulted in the lapse of the Proposal.

For the avoidance of doubt, if Best Approach, Mr. KM Lai and Ms. Loretta Lee are
required to pay compensation of RMB300 million to the Offeror due to one or more
of the matters in paragraph (ii) above, the total amount of compensation that Best
Approach, Mr. KM Lai and Ms. Loretta Lee are required to pay to the Offeror pursuant
to paragraph (ii) above is RMB300 million and Best Approach, Mr. KM Lai and
Ms. Loretta Lee do not need to provide other compensation to the Offeror other than
RMB300 million in relation to paragraph (ii) above.

The Offeror agreed to pay the Company RMB300 million as compensation (a) within
60 days after the Company publishes an announcement on the lapse of the Proposal if
all the Pre-Conditions (other than Pre-Condition (iii)) have been fulfilled, and Nanhai
Hengjian Fund has made capital injection in the aggregate amount of RMB2 billion
into Grandblue Foshan, on or before the Pre-Conditions Long Stop Date however
Grandblue Environment or its subsidiary fails to make an aggregate capital injection
in the amount of RMB2.6 billion to Grandblue Foshan on or before the Pre-Conditions
Long Stop Date; or (b) within 60 days after the Company publishes an announcement
on the Effective Date of the Proposal, should the Offeror fail to pay the Best Approach
Cancellation Price (other than the Deferred Cancellation Price) within seven business
days after the Scheme becomes effective in accordance with the Takeovers Code due
to reasons of the Offeror other than objective reasons such as laws, regulations and
regulatory policy restrictions.
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11.

)

(vi)

For the avoidance of doubt, if the Offeror is required to pay compensation of RMB300
million to the Company due to one or more of the matters in paragraph (iv) above,
the total amount of compensation that the Offeror is required to pay to the Company
pursuant to paragraph (iv) above is RMB300 million, and the Offeror does not need to
provide other compensation to the Company other than RMB300 million in relation to
paragraph (iv) above.

The obligations in paragraphs (ii) to (v) above shall survive the termination of the
Irrevocable Undertaking.

UNDERTAKING IN RELATION TO THE PLEDGED SHARES

Best Approach has executed an Undertaking in favour of the Offeror in relation to the
Pledged Shares. Pursuant to the Undertaking, Best Approach has undertaken that prior to the
date of the Scheme Document, Best Approach shall obtain the written consent from Shanghai
Industrial to release the Pledged Shares, which have been pledged by Best Approach to
Shanghai Industrial, before the Effective Date.

REASONS FOR, AND BENEFITS OF, THE PROPOSAL

(i)

(i)

The Proposal will create synergy and enhance competitive strengths of the
Company

Grandblue Environment is a listed company in the PRC focused on the environmental
service industry. Its business scope covers solid waste treatment, energy, water supply
and drainage. Grandblue Environment is one of the top 10 waste incineration power
generation enterprises in terms of grid-connection installed capacity, waste disposal
capacity and power generation capacity in the PRC and one of the top 10 influential
enterprises in solid waste treatment in the PRC.

The Group is a leading provider of integrated urban environmental protection and
sanitation solutions, principally engaged in the operation and management of waste-to-
energy (“WTE”) plants, provision of environmental hygiene and related services and
integrated smart city management services. As at 31 December 2023, the Group had
secured 36 WTE projects with a total daily municipal solid waste processing capacity of
approximately 54,540 tonnes and the operating daily municipal solid waste processing
capacity reached approximately 43,690 tonnes.

As the Company and Grandblue Environment are engaging in the environmental
protection related business with a high degree of synergy in business area, business
model, operation management and control capabilities, the Offeror believes that the
Proposal will be able to create synergy and enhance competitive strengths and facilitate
the Offeror to become a leading enterprise in solid waste treatment and WTE business
through horizontal industrial integration after the completion of the Proposal.

The Proposal will allow the Company more flexibility in implementing its long-
term growth strategy

Implementation of the Proposal will permit the Offeror and the Company to make
strategic decisions focused on long-term growth and benefits, free from regulatory
constraints from the perspective of managing a publicly listed company, the pressure
of market expectations and share price fluctuations which arise from being a publicly
listed company.
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(iii) An opportunity for Scheme Shareholders to realise their investment at a premium

During the six-month period immediately up to and including the Last Trading Day,
the lowest and highest closing prices per Share on the Stock Exchange were HK$3.81
and HK$4.50, respectively, with a simple average closing price of approximately
HK$4.08. The Offeror believe that the Cancellation Price of HK$4.90 per Share
represents a premium to the prices at which the market had valued the Company and the
consolidated net asset value attributable to Shareholders per Share as of 31 December
2023, and therefore, the Proposal provides the Scheme Shareholders an attractive exit
premium and opportunity to realise their investment in return for cash, and redeploy
into other investment opportunities that they may be considered more attractive.

The Proposal is intended to provide the Scheme Shareholders with an attractive
opportunity to realise their investments in the Company for cash at a premium. The
Cancellation Price represents a premium of approximately (i) 20.69% over the closing
price of the Shares on the last trading day prior to the publication of the Rule 3.7
Announcement; (ii) 16.95% over the average closing price of the Shares for the 10
trading days up to and including the last trading day prior to the publication of the Rule
3.7 Announcement; (iii) 20.85% over the average closing price of the Shares for the 30
trading days up to and including the last trading day prior to the publication of the Rule
3.7 Announcement; (iv) 21.77% over the average closing price of the Shares for the 60
trading days up to and including the last trading day prior to the publication of the Rule
3.7 Announcement; (v) 21.78% over the average closing price of the Shares for the 90
trading days up to and including the last trading day prior to the publication of the Rule
3.7 Announcement; (vi) 21.27% over the average closing price of the Shares for the 120
trading days up to and including the last trading day prior to the publication of the Rule
3.7 Announcement; (vii) 23.50% over the average closing price of the Shares for the
180 trading days up to and including the last trading day prior to the publication of the
Rule 3.7 Announcement; (viii) 11.62% over the closing price of the Shares on the Last
Trading Day; (ix) 13.03% over the average closing price of the Shares for the 10 trading
days up to and including the Last Trading Day; (x) 16.90% over the average closing
price of the Shares for the 30 trading days up to and including the Last Trading Day;
(x1) 19.77% over the average closing price of the Shares for the 60 trading days up to
and including the Last Trading Day; (xii) 21.00% over the average closing price of the
Shares for the 90 trading days up to and including the Last Trading Day; (xiii) 19.96%
over the average closing price of the Shares for the 120 trading days up to and including
the Last Trading Day; (xiv) 23.08% over the average closing price of the Shares for
the 180 trading days up to and including the Last Trading Day; and (xv) 28.56% over
the audited consolidated net asset value attributable to Shareholders per Share of
approximately HK$3.81159 as at 31 December 2023, based on the audited consolidated
net assets of the Group as stated in the annual report of the Company for the financial
year ended 31 December 2023 and 2,439,541,169 Shares in issue as at the date of this
Joint Announcement.
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13.

INTENTION OF THE OFFEROR WITH REGARD TO THE COMPANY

It is the intention of the Offeror that the Group will continue to catry on its current business.
The Offeror does not have plans to make any major changes to the current business or
operations of the Group (including any redeployment of fixed assets of the Group). The
Offeror does not intend to make any significant changes to the continued employment of the
employees of the Group, except for staff movements which are part of normal conduct of
business. The Offeror will continue to monitor all business opportunities in relation to the
Group as they arise from time to time.

INFORMATION ON THE GROUP AND THE OFFEROR

The Group

The Company was incorporated in the Cayman Islands with limited liability and its Shares
are listed on the Main Board of the Stock Exchange (stock code: 1381). The principal activity
of the Company is investment holding. The principal activities of the Group are the operation
and management of waste-to-energy plants, provision of environmental hygiene and related
services and integrated smart city management services across several regions in the PRC.

The Offeror
Information of Grandblue

Grandblue is an investment holding company incorporated in Hong Kong with limited
liability. As at the date of this Joint Announcement, save for the Proposal, Grandblue has
not engaged in any business activities. Grandblue is an indirect wholly owned subsidiary of
Grandblue Environment, a joint stock limited company established in the PRC with limited
liability, the shares of which are listed on the Shanghai Stock Exchange (Shanghai stock
code: 600323).

Grandblue Environment is focused on the environmental service industry. Its business scope
covers solid waste treatment, energy, water supply and drainage. As at the date of this
Joint Announcement, Grandblue Environment does not have any controlling shareholder
(as defined in the Listing Rules). As at 31 December 2023, based on the public information
available to Grandblue, the five largest shareholders of Grandblue Environment are Foshan
Nanhai Water Supply Group Co., Ltd.* (1L TR K L B A FR 2 7]), Nanhai Holding,
SDIC Power Holdings Co., Ltd.* (B E SRR A FR/A ), Foshan Nanhai Urban
Construction Investment Co., Ltd.* (Bl TR EIRTTEZMEFR A R) and Three
Gorges Capital Holdings Co., Ltd.* (ZIREAR LA REIE/AF]), holding approximately
17.15%, 15.44%, 8.10%, 4.96% and 2.21% of the equity interest in Grandblue Environment,
respectively.

Information of Nanhai Hengjian Fund
Nanhai Hengjian Fund is a limited partnership enterprise established in the PRC. Nanhai

Hengjian Fund is held as to 50%, 49.95% and 0.05% by Nanhai Holding, Guangdong
Advanced Manufacturing Industry and Hengjian Asset Management, respectively.
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15.

As at the date of this Joint Announcement, the general partner of Nanhai Hengjian Fund is
Hengjian Asset Management. Hengjian Asset Management is wholly owned by Hengjian
Holding. Hengjian Holding is wholly owned by the Guangdong Province SASAC.

As at the date of this Joint Announcement, the limited partners of Nanhai Hengjian Fund are
(i) Nanhai Holding and (ii) Guangdong Advanced Manufacturing Industry. Nanhai Holding is
90% and 10% owned by Foshan Nanhai State-owned Assets Supervision and Administration
Bureau and Department of Finance of Guangdong Province, respectively. Guangdong
Advanced Manufacturing Industry is an indirect wholly-owned fund of Hengjian Holding.
The principal business of Nanhai Hengjian Fund is investment management.

As at the date of this Joint Announcement, the Offeror, Nanhai Hengjian Fund and their
respective ultimate beneficial owners do not hold any Shares or other securities of the
Company and are third parties independent of the Company and its connected persons (other
than that Best Approach, Ms. Loretta Lee and Mr. KM Lai are Offeror Concert Parties).

WITHDRAWAL OF LISTING OF SHARES

Upon the Scheme becoming effective, all Scheme Shares will be cancelled and the share
certificates in respect of the Scheme Shares will thercafter cease to have effect as documents
or evidence of title. The Company will apply to the Stock Exchange for the withdrawal of
the listing of the Shares on the Stock Exchange in accordance with Rule 6.15 of the Listing
Rules, with effect immediately after the Effective Date.

The Scheme Shareholders will be notified by way of an announcement of the exact dates
of the last day for dealing in the Shares on the Stock Exchange and the day on which the
Scheme and the withdrawal of the listing of Shares on the Stock Exchange will become
effective. A detailed timetable of the Scheme will be included in the Scheme Document,
which will also contain, among other things, further details of the Scheme.

IF THE SCHEME IS NOT APPROVED OR THE PROPOSAL LAPSES

The Scheme will lapse if any of the Conditions (6) to (13) has not been fulfilled or waived by
the Offeror or any of the Conditions (1) to (5) has not been fulfilled, on or before the Long
Stop Date (or such later date as the Offeror and the Company may agree or, to the extent
applicable, as the Grand Court may direct and in all cases, as permitted by the Executive).
The listing of the Shares on the Stock Exchange will not be withdrawn if the Scheme does
not become effective or the Proposal otherwise lapses.

If the Scheme is not approved or the Proposal otherwise lapses, there are restrictions under
Rule 31.1 of the Takeovers Code on making subsequent offers, to the effect that neither the
Offeror nor any person who acted in concert with it in the course of the Proposal (nor any
person who is subsequently acting in concert with any of them) may within 12 months from
the date on which the Scheme is not approved or the Proposal otherwise lapses announce an
offer or possible offer for the Company, except with the consent of the Executive.

If the Independent Board Committee or the independent financial adviser does not
recommend the Proposal, and the Scheme is not approved, all expenses incurred by the
Company in connection therewith shall be borne by the Offeror in accordance with Rule 2.3
of the Takeovers Code.
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OVERSEAS SHAREHOLDERS

The making of the Proposal to the Scheme Sharcholders who are not resident in Hong Kong
may be subject to the laws and regulations of the relevant jurisdictions in which such Scheme
Shareholders are located. Such overseas Scheme Shareholders should inform themselves about
and observe any applicable legal, tax or regulatory requirements. It is the responsibility of any
overseas Scheme Shareholders, wishing to take an action in relation to the Proposal, to satisfy
themselves as to the full observance of the laws and regulations of the relevant jurisdiction in
connection therewith, including the obtaining of any governmental, exchange control or other
consents which may be required, or the compliance with any other necessary formalities and
the payment of any issue, transfer or other taxes in such jurisdiction. Any acceptance by such
overseas Scheme Shareholders will be deemed to constitute a representation and warranty
from such persons to the Company, the Offeror and their respective advisers, that those laws
and regulatory requirements have been complied with. If you are in doubt as to your position,
you should consult your professional advisers.

As at the date of this Joint Announcement, there is no Sharcholder whose address as shown
in the register of members of the Company was outside Hong Kong. In the event that the
despatch of the Scheme Document to overseas Scheme Shareholders is prohibited by any
relevant law or regulation or may only be effected after compliance with conditions or
requirements that the Directors regard as unduly onerous or burdensome or otherwise not
in the best interests of the Company or its Shareholders, the Scheme Document may not be
despatched to such overseas Scheme Sharcholders. For that purpose, the Offeror will apply
for any waivers as may be required by the Executive pursuant to Note 3 to Rule 8 of the
Takeovers Code at such time.

Independent Shareholders are recommended to consult their own professional advisers if they
are in any doubt as to the taxation implications of accepting the Proposal. It is emphasised
that none of the Offeror, the Company and CITIC Securities or any of their respective
directors, officers or associates or any other person involved in the Proposal accepts
responsibility for any taxation effects on, or liabilities of, any persons as a result of their
acceptance or rejection of the Proposal.

SCHEME SHARES, COURT MEETING AND EGM

As at the date of this Joint Announcement, the Offeror does not own any Shares and the
Offeror Concert Parties hold 1,346,991,837 Shares, representing approximately 55.22% of the
issued share capital of the Company. 1,159,227,217 Shares held by Best Approach will form
part of the Scheme Shares and will be cancelled upon the Scheme becoming effective, while
176,388,620 Shares held by Best Approach (being the Rollover Shares subject to the Rollover
Arrangement) will not form part of the Scheme Shares and will not be cancelled upon the
Scheme becoming effective. All of the Offeror Concert Parties will abstain from voting on
the Scheme at the Court Meeting. Each of Best Approach, Mr. KM Lai and Ms. Loretta Lee
will provide an undertaking to the Grand Court (a) not to vote on the Scheme at the Court
Meeting; and (b) to agree to and be bound by the terms of the Scheme.

As such, as at the date of this Joint Announcement, save for Best Approach, Ms. Loretta
Lee and Mr. KM Lai (who will provide an undertaking to the Grand Court not to vote on the
Scheme at the Court Meeting), all Scheme Shareholders are Independent Shareholders and
are entitled to vote on the Scheme at the Court Meeting.
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All Shareholders will be entitled to attend the EGM and vote on (i) the special resolution
to approve and give effect to any reduction of the issued share capital of the Company
associated with the cancellation of the Scheme Shares; and (ii) the ordinary resolution
to contemporaneously maintain the issued share capital of the Company at the amount
immediately prior to the cancellation of the Scheme Shares by issuing to the Offeror such
number of new Shares as is equal to the number of Scheme Shares cancelled and applying
the credit arising in the Company’s books of accounts as a result of the aforesaid cancellation
of the Scheme Shares to pay up in full at par such number of new Shares for issuance to the
Offeror. Only the Independent Sharcholders and those who are not interested in or involved
in the Rollover Arrangement, the Smart Parking Disposal, the Office Building Disposal and
the Land Disposal may vote on the ordinary resolutions in connection with the special deal
in relation to the Rollover Arrangement, the Smart Parking Disposal, the Office Building
Disposal and the Land Disposal in accordance with the Takeovers Code.

The Offeror and Offeror Concert Parties will undertake to the Grand Court that they will be
bound by the Scheme, so as to ensure that they will be subject to the terms and conditions of
the Scheme.

INDEPENDENT BOARD COMMITTEE

An Independent Board Committee, which comprises Mr. Feng Jun, being the non-executive
Director who does not have any relationship with the Offeror or Best Approach, and
Professor Sha Zhenquan, Mr. Chan Kam Kwan Jason, Mr. Chung Kwok Nam and Mr. Lee
Tsung Wah Jonathan, being the independent non-executive Directors, has been established by
the Board to make a recommendation (i) to the Independent Shareholders as to whether the
terms of the Proposal, the Scheme, the Rollover Arrangement, the Land Disposal, the Smart
Parking Disposal and the Office Building Disposal are, or are not, fair and reasonable and as
to how to vote at the Court Meeting and the EGM; and (ii) to the Optionholders as to whether
the terms of the Option Offer are, or are not, fair and reasonable and whether to accept the
Option Offer.

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee comprises all
non-executive Directors who have no direct or indirect interest in the Proposal, the Rollover
Arrangement, the Land Disposal, the Smart Parking Disposal, and the Office Building
Disposal. The Independent Board Committee has reserved its opinion pending the advice of
the independent financial adviser.

FINANCIAL ADVISERS AND INDEPENDENT FINANCIAL ADVISER

The Offeror has appointed CITIC Securities as its exclusive financial adviser in connection
with the Proposal.

The Company has appointed ABCI Capital as its exclusive financial adviser in connection
with the Proposal.

An independent financial adviser will be appointed (with the approval of the Independent
Board Committee) to advise the Independent Board Committee in connection with the
Proposal, the Scheme, the Rollover Arrangement, the Land Disposal, the Smart Parking
Disposal, the Office Building Disposal and the Option Offer.

A further announcement will be made by the Company upon the appointment of the
independent financial adviser as soon as possible.
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DESPATCH OF THE SCHEME DOCUMENT

The Scheme Document containing, among others, further details of the Proposal and the
Scheme, the expected timetable, an explanatory memorandum as required under the Cayman
Islands Grand Court Rules, information regarding the Company, recommendations from
the Independent Board Committee with respect to the Proposal, the Scheme, the Rollover
Arrangement, the Land Disposal, the Smart Parking Disposal, the Office Building Disposal
and the Option Offer, the letter of advice from the independent financial adviser, a notice of
the Court Meeting and a notice of the EGM, together with forms of proxy in relation thereto,
will be despatched to the Shareholders and the Optionholders as soon as practicable after the
satisfaction of the Pre-Conditions and in compliance with the requirements of the Takeovers
Code, the Companies Act, the Grand Court and other applicable laws and regulations.

The Scheme Document will contain important information, and the Scheme Shareholders are
urged to read the Scheme Document containing such disclosures carefully before casting any
vote at (or providing any proxy in respect of) the Court Meeting or the EGM. Any voting,
acceptance or other response to the Proposal should be made only on the basis of information
in the Scheme Document or any other document by which the Proposal is made.

DISCLOSURE OF DEALINGS

Associates (as defined in the Takeovers Code, including shareholders holding 5% or more
of the relevant securities (as defined in paragraphs (a) to (d) in Note 4 to Rule 22 of the
Takeovers Code) of any of the Offeror and the Company are hereby reminded to disclose
their dealings in any securities of the Company under Rule 22 of the Takeovers Code during
the offer period.

Neither the Offeror nor any of the Offeror Concert Parties had any dealings for value in any
relevant securities (including Shares, convertible securities, warrants, options and derivatives
in respect of such securities) of the Company during the period commencing six months prior
to and including the date of this Joint Announcement.

In accordance with Rule 3.8 of the Takeovers Code, reproduced below is the full text of Note
11 to Rule 22 of the Takeovers Code:

“Responsibilities of stockbrokers, banks and other intermediaries

Stockbrokers, banks and others who deal in relevant securities on behalf of clients have a
general duty o ensure, so far as they are able, that those clients are aware of the disclosure
obligations attaching to associates of an offeror or the offeree company and other persons
under Rule 22 and that those clients are willing to comply with them. Principal traders
and dealers who deal directly with investors should, in appropriate cases, likewise draw
attention to the relevant Rules. However, this does not apply when the total value of dealings
(excluding stamp duty and commission) in any relevant security undertaken for a client
during any 7 day period is less than $1 million.

This dispensation does not alter the obligation of principals, associates and other persons
themselves to initiate disclosure of their own dealings, whatever total value is involved.
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22,

23.

Intermediaries are expected to co-operate with the Executive in its dealings engquiries.
Therefore, those who deal in relevant securities should appreciate that stockbrokers and
other intermediaries will supply the Executive with relevant information as to those dealings,
including identities of clients, as part of that co-operation.”

PRECAUTIONARY LANGUAGE REGARDING FORWARD-LOOKING
STATEMENTS

This Joint Announcement includes certain “forward-looking statements”. These statements
are based on the current expectations of the management of the Offeror and/or the Company
(as the case may be) and are naturally subject to uncertainty and changes in circumstances.
The forward-looking statements contained in this Joint Announcement include statements
about the expected effects on the Company of the Proposal, the expected timing and scope of
the Proposal, and all other statements in this Joint Announcement other than historical facts.

Forward-looking statements include, without limitation, statements typically containing words
such as “intend”, “expect”, “estimate”, “believe”, “strategy’ and similar expressions or future
or conditional verbs such as “will”, “would”, “should”, “could”, “may” and “might”. By their
nature, forward-looking statements involve risk and uncertainty because they relate to events
and depend on circumstances that will occur in the future. There are a number of factors
that could cause actual results and developments to differ materially from those expressed
or implied by such forward-looking statements. These factors include, but are not limited
to, the satisfaction of the Pre-Conditions to the making of the Proposal and the Conditions
to the implementation of the Proposal, as well as additional factors, such as general, social,
economic and political conditions in the countries in which the Offeror and/or the Group
operate or other countries which have an impact on the Offeror and/or the Group’s business
activities or investments, interest rates, the monetary and interest rate policies of the countries
in which the Offeror and/or the Group operate, inflation or deflation, foreign exchange rates,
the performance of the financial markets in the countries in which the Offeror and/or Group
operate and globally, changes in domestic and foreign laws, regulations and taxes, changes in
competition and the pricing environments in the countries in which the Offeror and/or Group
operate and regional or general changes in asset valuations. Other unknown or unpredictable
factors could cause actual results to differ materially from those in the forward-looking
statements.

All written and oral forward-looking statements attributable to the Offeror, the Company
or persons acting on behalf of any of them are expressly qualified in their entirety by the
cautionary statements above. The forward-looking statements included herein are made
only as of the date of this Joint Announcement and each of the Offeror and the Company
undertakes no obligation to update publicly or revise any forward-looking statements or
information, whether as a result of new information, future events or otherwise, unless so
required by applicable securities laws or the Takeovers Code.

GENERAL
The Directors (excluding members of the Independent Board Committee who will express

their views in the Scheme Document) believe that the terms of the Proposal are fair and
reasonable and in the interests of the Shareholders as a whole.
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As at the date of this Joint Announcement:

(a)

(b)

(©)

(d)

(e)

()

(g)

(h)

(i)

€)

save as disclosed in the section headed “6. Shareholding Structure of the Company” and
save for the Share Options, none of the Offeror or the Offeror Concert Parties owned,
controlled or had direction over any voting rights and rights over Shares;

save as disclosed in the section headed “6. Shareholding Structure of the Company” and
save for the Share Options, none of the Offeror or the Offeror Concert Parties held any
convertible securities, warrants or options in respect of voting rights and rights over
Shares;

save for the Irrevocable Undertaking, the Undertaking, the Land Disposal, the Smart
Parking Disposal, the Office Building Disposal, the Proposal and the Rollover
Arrangement, there are no arrangements (whether by way of option, indemnity or
otherwise) in relation to the Shares or the shares of the Offeror between the Offeror or
any of the Offeror Concert Parties and any other person which might be material to the
Proposal and/or the Scheme;

save for the Pre-Conditions and Conditions, there was no agreement or arrangement to
which the Offeror are a party which relates to the circumstances in which it may or may
not invoke or seek to invoke a pre-condition or a condition to the Proposal and/or the
Scheme;

save for the 250,000 Share Options held by Ms. Loretta Lee, an executive Director
and 250,000 Share Options held by Mr. Lai Chun Tung, an executive Director and Ms.
Loretta Lee’s spouse, none of the Offeror and Offeror Concert Parties had entered into
any outstanding derivative in respect of securities in the Company;

save for the Irrevocable Undertaking, none of the Offeror and Offeror Concert Parties
had received an irrevocable commitment to vote for or against the Scheme or accept the
Option Offer;

none of the Offeror and Offeror Concert Parties had borrowed or lent any Shares or
any relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in the
Company;

save for the Cancellation Price and the Option Offer Price, there is no other
consideration, compensation or benefit in whatever form paid or to be paid by the
Offeror or any Offeror Concert Party to the Scheme Shareholders or their concert
parties in relation to the Proposal;

save for the Rollover Arrangement, the Land Disposal, the Smart Parking Disposal, the
Office Building Disposal, the Irrevocable Undertaking and the Undertaking, there is no
understanding, arrangement or agreement or special deal (as defined under Rule 25 of
the Takeovers Code) between (i) the Offeror or any Offeror Concert Party; and (ii) any
Scheme Sharecholder and their concert parties; and

save for the Rollover Arrangement, the Land Disposal, the Smart Parking Disposal and
the Office Building Disposal, the Irrevocable Undertaking and the Undertaking, there is
no understanding, arrangement or agreement or special deal (as defined under Rule 25
of the Takeovers Code) between (i) any Shareholder; and (ii)(a) the Offeror and Offeror
Concert Parties or (b) the Company, its subsidiaries or associated companies.
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24.

NOTICE TO US INVESTORS

The Proposal and the Scheme relate to the cancellation of the securities of a Cayman Islands
company by means of a scheme of arrangement provided for under the Companies Act. The
Option Offer relates to the cancellation of the options of a company pursuant to the Takeovers
Code. The Scheme must be approved by the requisite majority of shareholders and sanctioned
by the Cayman Islands court. The shares of the Cayman Islands company are listed on the
Stock Exchange and are not listed on a US national securities exchange or registered under
the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”). A
transaction effected by means of a scheme of arrangement is not subject to the tender offer
rules of the Exchange Act. Accordingly, the Proposal, the Scheme and the Option Offer are
subject to the disclosure requirements and practices applicable in the Cayman Islands and
Hong Kong to schemes of arrangement which differ from the disclosure requirements of the
US tender offer rules.

It may be difficult for US holders of Scheme Shares or Share Options to enforce their rights
and claims arising out of the US federal securities laws, since the Offeror and the Company
are located in a country other than the US, and some or all of their officers and directors may
be residents of a country other than the US. US holders of Scheme Shares or Share Options
may not be able to sue a non-US company or its officers or directors in a non-US court for
violations of the US securities laws. Further, it may be difficult to compel a non-US company
and its affiliates to subject themselves to a US court’s judgment.

The financial information included in this Joint Announcement (if any) has been prepared in
accordance with Hong Kong Financial Reporting Standards and thus may not be comparable
to financial information of US companies or companies whose financial statements are
prepared in accordance with generally accepted accounting principles in the US.

The receipt of cash pursuant to the Proposal, the Scheme or the Option Offer by a US holder
of Scheme Shares or Share Options may be a taxable transaction for US federal income tax
purposes and under applicable US state and local, as well as foreign and other tax laws.
Each holder of Scheme Shares or Share Options is urged to consult his/her/its independent
professional adviser immediately regarding the tax consequences of the Proposal, the Scheme
and the Option Offer applicable to him/her/it.

The Proposal, the Scheme or the Option Offer has not been approved or disapproved by the
United States Securities and Exchange Commission or the securities regulatory authority
of any state of the US, nor has the United States Securities and Exchange Commission
or any such state regulatory authority passed on the adequacy or accuracy of this Joint
Announcement. Any representation to the contrary is a criminal offence in the US.
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25.

DEFINITIONS

In this Joint Announcement, the following expressions have the meanings set out below
unless the context requires otherwise.

“ABCI Capital”

13 : . 2
actlng 1n concert

“Approvals”

13 . 9
associlate

“Best Approach”

“Best Approach
Cancellation Price”

“Board”

“BVI”

“Cancellation Price”

“Canvest Technology”

“Capital Injection”

ABCI Capital Limited, the exclusive financial adviser to the
Company in respect of the Proposal. ABCI Capital is a licensed
corporation under the SFO, licensed to carry out Type 1 (dealing
in securities) and Type 6 (advising on corporate finance) regulated
activities under the SFO

has the meaning ascribed to it in the Takeovers Code and “concert
party” shall be construed accordingly

authorisations, registrations, filings, rulings, consents, opinions,
permissions, waivers, notices and approvals

has the meaning ascribed to it in the Takeovers Code

Best Approach Developments Limited (REBREARA
Al), a company incorporated under the laws of the BVI with
limited liability, which is directly held as to 55% by VISTA Co
and indirectly held as to 45% by VISTA Co through Century
Rise Development Limited, and holds 1,335,615,837 Shares,
representing approximately 54.75% of the total issued share
capital of the Company as at the date of this Joint Announcement

HK$5,680,213,363.30, the total cancellation price payable by the
Offeror to Best Approach under the Proposal

the board of Directors
the British Virgin Islands

the cancellation price of HK$4.90 (less the Dividend Adjustment
(if any)) per Scheme Share payable in cash by the Offeror
to the Scheme Shareholders pursuant to the Scheme. Unless
otherwise stated, reference to the Cancellation Price in this Joint
Announcement is to the amount of HK$4.90 per Scheme Share,
without taking into account any Dividend Adjustment

Canvest Technology Company Limited (Z S #HARAH),
formerly known as Canvest Environmental (Overseas) Company
Limited

has the meaning ascribed to it under the section headed “4. Pre-

conditions to the making of the Proposal — Capital injection in
Grandblue Foshan” in this Joint Announcement
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“CITIC Securities”

“Company”

“Companies Act”

“Core Deferred
Cancellation Price’

’

“Conditions”

“Court Meeting”

“Deferred

Cancellation Price”

“Department of Finance

of Guangdong Province”

“Dividend Adjustment”

“Effective Date”

“EGM”

CITIC Securities (Hong Kong) Limited, the exclusive financial
adviser to the Offeror in respect of the Proposal. CITIC Securities
is a licensed corporation under the SFO, licensed to carry out
Type 4 (advising on securities) and Type 6 (advising on corporate
finance) regulated activities under the SFO

Canvest Environmental Protection Group Company Limited
(Stock Code: 1381), a company incorporated in the Cayman
Islands with limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange

the Companies Act (2023 Revision) (As Revised) of the Cayman
Islands

the HK$216,520,515.32 portion of the Deferred Cancellation
Price

the conditions to the implementation of the Proposal and the
Scheme as described in the section headed “5. Conditions of the
Proposal and the Scheme” of this Joint Announcement

a meeting of the Scheme Shareholders to be convened at the
directions of the Grand Court at which the Scheme (with or
without modification) will be voted upon, or any adjournment
thereof

HK$963,516,293.17, representing approximately 16.96% of the
total cancellation price payable by the Offeror to Best Approach
under the Proposal

Department of Finance of Guangdong Province (J& ¥ & B B %)

has the meaning ascribed to it under the section headed “2.
Terms of the Pre-conditional Proposal — Dividend payment by the
Company” in this Joint Announcement

the date on which the Scheme becomes effective in accordance
with the Companies Act

the extraordinary general meeting to be convened for the purposes
of considering, and if thought fit, approving, among other things,
all necessary resolutions for the implementation of the Proposal,
or any adjournment thereof
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“Executive” the Executive Director of the Corporate Finance Division of the
Securities and Futures Commission or any delegate thereof

“Foshan Nanhai State-owned Assets Supervision and Administration Bureau of
State-owned Assets Nanhai District, Foshan City LT EEREFEEEEEH
Supervision and Ja)

Administration
Bureau”

“Grandblue” or GRANDBLUE INVESTMENT HONGKONG LIMITED (#1&: (&
“the Offeror” EHIREBEFH MR/ H), a company incorporated in Hong Kong

with limited liability, being the Offeror

“Grandblue Grandblue Environment Co., Ltd.* (BERERHARAH), a
Environment” joint stock limited company incorporated in the PRC with limited

liability and the shares of which are listed on the Shanghai stock
exchange (Shanghai stock code: 600323)

“Grandblue Foshan Nanhai Grandblue Environmental Investment Company
Environmental Limited* (LT HEERERRKRREAMRATA), a company
Investment” established in the PRC with limited liability

“Grandblue ordinary shares of RMBI1.00 each in the share capital of
Environment Shares”  Grandblue Environment

“Grandblue Foshan” Grandblue (Foshan) Investment Company Limited* (H B (b

) EFH BR/A ) (formerly known as Grandblue (Guangzhou)
Investment Company Limited* (8 (EM)BREREFIRA ),
a company established in the PRC with limited liability

“Grandblue Solid Foshan Nanhai Grandblue Solid Waste Treatment Investment
Waste Treatment” Co., Ltd.* (il 1L 7 15 ¥ B ] JBE IR SR W B A PR A 7l ), a company
established in the PRC with limited liability and an indirect
wholly owned subsidiary of Grandblue Environment
“Grand Court” the Grand Court of the Cayman Islands

“Group” the Company and its subsidiaries

“Guangdong Advanced Guangdong Advanced Manufacturing Industry Investment Fund
Manufacturing Industry” Partnership (Limited Partnership)* (BRGEREEERERES

ERAERERER)
“Guangdong State-owned Assets Supervision and Administration Commission,
Province SASAC” the People’s Government of Guangdong Province (EREANRE

HRAEEEETHEZAT)
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“Harvest
VISTA Trust”

“Hengjian Asset
Management”

“Hengjian Holding”

“HK$ »
“Hong Kong”

“Independent
Board Committee”

“Independent
Shareholder(s)”

“Independent
Third Party”

“Issue of Grandblue
Environment Shares’

“Irrevocable
Undertaking”

’

the Harvest VISTA Trust, a trust with Mr. KM Lai and Ms.
Loretta Lee as founders and established in accordance with the
laws of the BVI. The discretionary beneficiaries of Harvest
VISTA Trust include Mr. KM Lai, Ms. Loretta Lee and the
personal trust of Ms. Loretta Lee (the beneficiaries of which are
Ms. Loretta Lee and her immediate family members)

Guangdong Hengjian Asset Management Co., Ltd. (EREMEAE
EEHAR/AF), a company established in the PRC with limited
liability

Guangdong Hengjian Investment Holding Co., Ltd.* (J& R {6 %
BHERABRAT]), a company established in the PRC with limited
liability

Hong Kong dollar(s), the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

the independent board committee of the Company, which
comprises Mr. Feng Jun, being the non-executive Director,
and Professor Sha Zhenquan, Mr. Chan Kam Kwan Jason, Mr.
Chung Kwok Nam and Mr. Lee Tsung Wah Jonathan, being the
independent non-executive Directors, established by the Board
to make a recommendation to the Independent Shareholders in
respect of the Proposal, the Scheme, the Rollover Arrangement,
the Smart Parking Disposal and the Office Building Disposal, the
Land Disposal and the Option Offer

Shareholder(s) other than the Offeror, the Offeror Concert Parties
and those who are interested in or involved in the Rollover
Arrangement, the Land Disposal, the Smart Parking Disposal or
the Office Building Disposal

a person or a company which is a third party, independent of the
Company and its connected person(s) ascribed to it in the Listing
Rules

has the meaning ascribed to it under the section headed “6.
Shareholding Structure of the Company — Issue of Grandblue
Environment Shares” in this Joint Announcement

the irrevocable undertaking dated 22 July 2024 and given by Best

Approach (as the covenator) and Mr. KM Lai and Ms. Loretta Lee
(as Best Approach’s guarantors) in favour of the Offeror

56



“IU Shares”

“Joint Announcement”

“Land”

“Land Disposal”

“Last Trading Day”

“Listing Rules”

“Long Stop Date”

“Main Board”

“Mr. KM Lai”

“Ms. Loretta Lee”

“Nanhai Hengjian Fund”

“Nanhai Holding”

collectively, the 1,335,615,837 Shares (including the Pledged
Shares) held by Best Approach and the 1,376,000 Shares held by
Ms. Loretta Lee and, if the context requires, the 250,000 Share
Options which are held by Ms. Loretta Lee

this announcement jointly issued by the Offeror and the Company

the land situated at 1/5 of land and above-ground buildings in the
3 neighbourhood of Yuepu Town, Baoshan District, Shanghai,
the PRC (FPE bt i 21w i 88 3 4507 1/5 oL B 3
£4)

the disposal of all equity interest in a company to be incorporated
in the PRC (that will become a direct wholly-owned subsidiary
of Canvest Kewei Environmental Protection Investment

(Guangdong) Company Limited (EERHHERREE(ER)AR
/N 1)), which holds the Land, to Best Approach (or its affiliates)

22 July 2024, being the last trading day of Shares prior to the
issuance of this Joint Announcement

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

14 November 2025 or such later date as the Offeror and the
Company may agree or, to the extent applicable, as the Grand
Court may direct and, in all cases, as permitted by the Executive

the main board maintained and operated by the Stock Exchange

Mr. Lai Kin Man (Z2{#30), also known as Li Jianwen (RE0),
an executive Director and the deputy chairman of the Company

Ms. Lee Wing Yee, Loretta (Z=5k18), an executive Director and
chairlady of the Board

Guangdong Nanhai Listed Company High-Quality Development
Equity Investment Fund Partnership (Limited Partnership* (E R
ML AR REERRBRERERE OB LEAREE)), a
limited partnership established in the PRC

Nanhai Holding Investment Co., Ltd.* (& ¥ rd 15 2 B 2R A BR 2>
7)), a company established in the PRC with limited liability
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“Offeror Concert Parties”

“Office Building
Disposal”

“Offshore Term Loan
Facilities”
“Onshore Term Loan

Facilities”

“Optionholder(s)”

“Option Offer”

“Option Offer Price”

“Pledged Shares”

“PRC”

“Pre-Conditions”

“Pre-Conditions Long

Stop Date”

“Proposal”

“Record Date”

“Relevant Authorities”

parties acting in concert or presumed to be acting in concert with
the Offeror under the definition of “acting in concert” under the
Takeovers Code (except in the capacity of an exempt principal
trader or exempt fund manager for the purpose of the Takeovers
Code), including Best Approach, Ms. Loretta Lee and Mr. KM Lai

the disposal of the entire issued share capital of KK VII (BVI)
Limited and KK VIII (BVI) Limited to Best Approach (or its
affiliates)

has the meaning ascribed to it under the section headed
“3 Financial Resources” in this Joint Announcement

has the meaning ascribed to it under the section headed “4. Pre-
conditions to the making of the Proposal — Capital injection in
Grandblue Foshan” in this Joint Announcement

the holder(s) of the outstanding Share Option(s)

the offer to be made by or on behalf of the Offeror to the
Optionholders

the price for cancellation of each Option, being HK$0.51

the 370,668,722 Shares held by Best Approach, representing
approximately 15.19% of the total issued share capital of the
Company, which have been pledged by Best Approach to
Shanghai Industrial

the People’s Republic of China (for the purpose of this Joint
Announcement, excluding Hong Kong, the Macao Special
Administrative Region and Taiwan)

the pre-conditions to the making of the Proposal, as set out
under the section headed “4. Pre-conditions to the making of the
Proposal” of this Joint Announcement

17 July 2025, the date that falls on the 360th day after the date of
this Joint Announcement, or such later date, if any, as the Offeror
and the Company may agree in writing

the proposal for the privatisation of the Company by the Offeror
by way of the Scheme and the Option offer and the withdrawal
of the listing of the Shares from the Stock Exchange on the terms
and subject to the conditions set out in this Joint Announcement

the record date to be announced for the purpose of determining
entitlements of the Scheme Shareholders under the Scheme

appropriate governments and/or governmental bodies, regulatory
bodies, courts or institutions
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“Rollover
Arrangement”

“Rollover Shares”

“Rule 3.7
Announcement”

“Scheme”

“Scheme Document”

“Scheme Share(s)”

“Scheme
Shareholder(s)”

“SFO”

“Shanghai Industrial”

“Share(s)”

“Share Award(s)”

the arrangement between the Offeror and Best Approach under
the Irrevocable Undertaking as described in the section headed “7.
Special deal in relation to the Rollover Arrangement” of this Joint
Announcement

the 176,388,620 Shares held by Best Approach which is subject to
the Rollover Arrangement, representing approximately 7.23% of
the total issued share capital of the Company as at the date of this
Joint Announcement

the announcement pursuant to Rule 3.7 of the Takeovers Code
made by each of the Offeror and the Company dated 7 July 2024

a scheme of arrangement between the Company and the Scheme
Shareholders under section 86 of the Companies Act involving,
among other things, the cancellation of all the Scheme Shares in
exchange for the Cancellation Price

the scheme document to be jointly issued by the Company and
the Offeror to the Shareholders containing, among other things,
further details of the Proposal and Scheme together with the
additional information specified in the section headed “20.
Despatch of the Scheme Document” of this Joint Announcement

all of the Share(s) in issue and such further Share(s) as may be
issued prior to the Record Date, other than (i) those which are
held or beneficially owned by the Offeror; and (ii) the Rollover
Shares

registered holder(s) of Scheme Shares

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

Shanghai Industrial Holdings Limited (Stock Code: 363), a
company incorporated in Hong Kong with limited liability,
the shares of which are listed on the Main Board of the Stock
Exchange

ordinary share(s) of HK$0.01 each in the share capital of the
Company

the share awards granted or to be granted under the Share Award
Scheme from time to time
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“Share Award
Scheme”

“Share Award Trustee”

“Share Option(s)”

“Share Option
Scheme”

“Shareholder(s)”

“Smart Parking
Disposal”

“Stock Exchange”

“Takeovers Code”

“trading day”

“Trustee Held Pool
Shares”

“Undertaking”

“US”

“VISTA Co”

“Yuezhan
Environmental”

the share award scheme adopted by the Company on 3 May 2019

Bank of Communications Trustee Limited, a company
incorporated in Hong Kong with limited liability, which holds
Shares for the benefit of grantees of the Share Award Scheme

the vested and unvested, share option(s), each relating to one
Share, granted under the Share Option Scheme from time to time

the share option scheme adopted by the Company on 7 December
2014

registered holder(s) of the Shares

the disposal of all the equity interest of Canvest Technology to
Best Approach (or its affiliates)

The Stock Exchange of Hong Kong Limited
The Hong Kong Code on Takeovers and Mergers

a day on which the Stock Exchange is open for the business of
dealings in securities

the Shares held by the Trustee that are unutilised under the Share
Award Scheme

the undertaking dated 22 July 2024 executed by Best Approach in
favour of the Offeror in relation to the Pledged Shares

the United States of America

Harvest Vista Company Limited, a company incorporated in
the BVI, whose entire issued share capital is held by HSBC
International Trustee Limited in its capacity as trustee of Harvest
VISTA Trust, the discretionary beneficiaries of which include Mr.
KM Lai, Ms. Loretta Lee and the personal trust of Ms. Loretta
Lee (the beneficiaries of which are Ms. Loretta Lee and her
immediate family members)

Canvest Yuezhan Environmental Management (Guangdong)

Company Limited* (EHERREEHER)AMWAHA), an
indirect wholly-owned subsidiary of the Company
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“Yuezhan the transfer of all of the equity interest and debts held by the

Environmental Group in Yuezhan Environmental to an independent third party
Disposal” who is not a Shareholder
“%” per cent.
By order of the board of directors of By order of the Board of

Grandblue Investment Hongkong Limited Canvest Environmental Protection Group
Company Limited
Wu Zhiyong Tang Yuyun Lee Wing Yee Loretta
Director Director Chairlady

Hong Kong, 22 July 2024

As at the date of this Joint Announcement, the directors of Grandblue are Mr. Wu Zhiyong and
Ms. Tang Yuyun.

As at the date of this Joint Announcement, the directors of Grandblue Environment are Mr.
Zhang Houxiang, Ms. Jin Duo, Mr. Li Zhibin, Mr. Wang Weirong, Mr. Zhou Shaojie, Mr.
Chen Yihua; and the independent directors of Grandblue Environment are Mr. Zhang Jun, Mr.
Liang Jingi and Ms. Li Kantong.

The directors of Grandblue and Grandblue Environment jointly and severally accept full
responsibility for the accuracy of the information contained in this Joint Announcement (other than
that relating to the Group) and confirm, having made all reasonable inquiries, that to the best of
their knowledge, opinions expressed in this Joint Announcement (other than those expressed by
the Directors) have been arrived at after due and careful consideration and there are no other facts
not contained in this Joint Announcement, the omission of which would make any statement in this
Joint Announcement misleading.

As at the date of this Joint Announcement, the Board comprises Ms. Lee Wing Yee Loretta, Mr.
Lai Kin Man, Mr. Yuan Guozhen and Mr. Lai Chun Tung, as executive Directors; Mr. Feng Jun,
as non-executive Director; Professor Sha Zhenquan, Mr. Chan Kam Kwan Jason, Mr. Chung Kwok
Nam and Mr. Lee Tsung Wah Jonathan, as independent non-executive Directors.

The Directors jointly and severally accept full responsibility for the accuracy of the information
contained in this Joint Announcement (other than that relating to the Offeror) and confirm, having
made all reasonable inquiries, that to the best of their knowledge, opinions expressed in this Joint
Announcement (other than those expressed by the directors of the Offeror) have been arrived
at after due and careful consideration and there are no other facts not contained in this Joint
Announcement, the omission of which would make any statement in this Joint Announcement
misleading.

* For identification purposes only
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