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30 September 2025

To: The independent board committees and the independent shareholders
of China Suntien Green Energy Corporation Limited

Dear Sir/Madam,

(1) CONNECTED TRANSACTION IN RELATION TO
THE PROPOSED SUBSCRIPTION OF NEW H SHARES UNDER
THE GENERAIL MANDATE;
AND
(2) APPLICATION FOR WHITEWASH WAIVER

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser by the Company
with the approval of the Independent Board Committees to advise the Independent Board
Committees and the Independent Shareholders in respect of the Share Subscription and the
Whitewash Waiver, details of which are set out in the letter from the Board (the “Board
Letter”) contained in the circular dated 30 September 2025 issued by the Company to the
Shareholders (the “Cireular”), of which this letter forms part. Terms used in this letter shall
have the same meanings as defined in the Circular unless the context requires otherwise.

On 27 August 2025 (after trading hours), the Company and HECIC entered into the
Share Subscription Agreement, pursuant to which the Company has conditionally agreed to
allot and issue, and HECIC has conditionally agreed to subscribe for or nominate HECIC
Nominee to subscribe for 307,000,000 new H Shares at the Subscription Price of HK$4.93
per Subscription Share for a total consideration of HK$1,513,510,000 in cash. As at the
Latest Practicable Date, the number of H Shares to be issuned represented approximately
7.30% of the existing issued share capital of the Company and approximately 6.80% of the
issued share capital of the Company as enlarged by the allotment and issumance of the
Subscription Shares,

With reference to the Board Letter, the Share Subscription conslitutes a connected
transaction of the Company and will be subject to announcement, reporting and the
Independent Shareholders’ approval requirements under Chapter 14A of the Listing Rules.
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Furthermore, as at the Latest Practicable Date, HECIC holds 2,058,841,253 A Shares,
representing approximately 48.95% of the issued share capital of the Company, and Dr. Cao
Xin, as a director and the vice chairman of HECIC, is considered to be a party acting
concert with HECIC, who holds 50,000 H Shares, representing approximately 0.0012% of
the issued share capital of the Company. Upon Completion of the Share Subscription and
assuming that there is no other change in the issued share capital of the Company prior to
the Completion, the shareholding of HECIC and the party acting in concert with it will
increase to approximately 52.43% of the issued share capital of the Company as enlarged by
the allotment and issuance of the Subscription Shares, As such, under Rule 26.1 of the
Takeovers Code, the allotment and issuance of the Subscription Shares under the Share
Subscription Agreement to HECIC or HECIC Nominee will give rise to an obligation on the
part of HECIC to make a mandatory general offer for all Shares and other securities of the
Company (other than those already owned or agreed to be acquired by HECIC and the party
acting in concert with it), unless the Whitewash Waiver is granted by the Executive,

HECIC has submitted an application to the Executive for the Whitewash Waiver
pursuant to Note 1 on dispensations from Rule 26 of the Takeovers Code, seeking to waive
the compliance with its obligation to make a mandatory general offer in respect of all Shares
and other securities of the Company (other than those already owned or agreed to be
acquired by HECIC and the party acting in concert with it) as a result of the allotment and
issuance of the Subscription Shares to HECIC or HECIC Nominee. According to
requirements of the Takeovers Code, the Whitewash Waiver, if granted, will be subject to,
among others, the approval by more than 50% of the votes cast by the Independent
Shareholders by way of poll in respect of the Share Subscription and at least 75% of the
votes cast by the Independent Shareholders by way of poll in respect of the Whitewash
Waiver, respectively, at the EGM. Further, under the relevant PRC laws, the Share
Subscription is subject to the approval by at least two-thirds of the votes cast by the
Independent Shareholders by way of poll at the EGM. The Share Subscription Agreement
will not take effect and the Share Subscription will not proceed if the Whitewash Waiver is
not granted by the Executive or approved by the Independent Shareholders or if the
Whitewash Waiver is invalidated. As at the Latest Practicable Date, the Executive has
indicated that it is minded to grant the Whitewash Waiver.

Pursuant to Rule 2.8 of the Takeovers Code, the Takeovers Code Independent Board
Committee (comprising all the non-executive Directors and independent non-executive
Directors who have no direct or indirect interest in the Share Subscription and the
Whitewash Waiver, namely Mr. Lu Rong, Mr, Zhao Shi Yi, Dr. Chow Man Kong, Dr. Yang
Jing Eei, Mr. Chan Yik Pun and Mr. Liu Bin) has been formed to make recommendation to
the Independent Shareholders on the terms of the Share Subscription and the Whitewash
Waiver, and as to voting. Dr. Cao Xin, Dr. Li Lian Ping, Mr. Qin Gang and Dr. Zhang Xu
Lei, each a non-executive Director, will not be members of the Takeovers Code Independent
Board Committee due to a potential conflict of interest, as they either hold positions in or
receive salaries from HECIC. They are therefore not considered as independent for the
purpose of giving advice or recommendations to the Independent Shareholders,

The Listing Rules Independent Board Committee comprising Dr. Chow Man Kong, Dr.
Yang Jing Lei, Mr. Chan Yik Pun and Mr. Liu Bin. (all being independent non-executive
Directors) has been established to advise the Independent Shareholders on (i) whether the
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terms of the Share Subscription are on normal commercial terms and are fair and reasonable;
(ii) whether the Share Subscription is in the interests of the Company and the Shareholders
as a whole and is conducted in the ordinary and usuval course of business of the Group; and
(iii) how the Independent Shareholders should vote in respect of the resolution to approve
the Share Subscription at the EGM.

We, Gram Capital Limited, have been appointed with the approval of the Independent
Board Committees to advise the Independent Board Committees and the Independent

Shareholders in this respect.

INDEPENDENCE

During the past two years immediately preceding the Latest Practicable Date, Gram
Capital was engaged as the independent financial adviser to the independent board
committee and independent shareholders of the Company in relation to the Company’s (i)
continuing connected transaction, details of which are set out in the Company’s circular
dated 9 November 2023; (ii) connected transaction, details of which are set out in the
Company’s circular dated 14 November 2024; (iii) connected transaction, details of which
are set out in the Company’s circular dated 25 November 2024; and (iv) connected
transaction, details of which are set out in the Company’s circular dated 20 February 2025
(collectively, the “IFA Engagements”).

Notwithstanding the IFA Engagements, as at the Latest Practicable Date, we were not
aware of (i) any relationship or interest between (a) Gram Capital and the Company; (b)
Gram Capital and HECIC or the party acting in concert with it; or (¢} Gram Capital and any
other parties that could be reasonably regarded as hindrance to Gram Capital’s independence
to act as the Independent Financial Adviser to the Independent Board Committees and the
Independent Shareholders; or (ii) any services provided by Gram Capital to (a) the
Company; or (b} HECIC and the party acting in concert with if, during the past two years
immediately preceding the Latest Practicable Date.

Having considered the above and that (i) none of the circumstances as set out under the
Rule 13.84 of the Listing Rules and Rule 2.6 of the Takeovers Code existed as at the Latest
Practicable Date; and (ii) the aforesaid past engagements will not affect cur independence to
act as the Independent Financial Adviser due to the fact that (a) we were appointed as
independent financial adviser to advise the then independent board commitiee and the
independent shareholders of the Company and the past engagements did not fall into any
circumstances as set out under the Rule 13.84 of the Listing Rules, therefore we maintained
our independence from the Company during the aforesaid past engagements; and (b) the
advisory fee of the aforesaid past engagements paid by the Company to us accounted for an
insignificant portion of our revenue for the relevant period, we are of the view that we are
independent to act as the Independent Financial Adviser.

-
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BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committees and the Independent
Shareholders, we have relied on the statements, information, opinions and representations
contained or referred to in the Circular and the information and representations as provided
to us by the Directors. We have assumed that all information and representations that have
been provided by the Directors, for which they are solely and wholly responsible, are true
and accurate at the time when they were made and coniinue o be so as at the Latest
Practicable Date. We have also assumed that all statements of belief, opinion, expectation
and intention made by the Directors in the Circular were reasonably made after due enquiry
and careful comnsideration. We have no reason to suspect that any material facts or
information have been withheld or to doubt the truth, accuracy and completeness of the
information and facts contained in the Circular, or the reasonableness of the opinions
expressed by the Company, its advisers and/or the Directors, which have been provided to
us. OQur opinion is based on the Directors’ representation and confirmation that there is no
undisclosed private agreement/arrangement or implied understanding with anyone concerning
the Share Subscription and the Whitewash Waiver. We consider that we have taken sufficient
and necessary steps on which to form a reasonable basis and an informed view for our
opinion in compliance with Rule 13.80 of the Listing Rales and Rule 2 of the Takeovers

Code,

Your attention is drawn to the responsibility statements as set out in the section headed
“1. RESPONSIBILITY STATEMENT” of Appendix II to the Circular. We, as the
Independent Financial Adviser, take no responsibility for the contents of any part of the
Circular, save and except for this letter of advice.

We consider that we have been provided with suofficient information to reach an
informed view and to provide a reasonable basis for our opinion. We have not, however,
conducted any independent in-depth investigation into the business and affairs of the
Company, HECIC or their respective subsidiaries or associates, nor have we considered the
taxation implication on the Group or the Shareholders as a resuit of the Share Subscription
and the Whitewash Waiver. Our opinion is necessarily based on the financial, economic,
market and other conditions in effect and the information made available to us as at the
Latest Practicable Date. During the period between the Latest Practicable Date and the date
of EGM, the Shareholders will be notified of any material changes as soon as possible in
accordance with Rule 9.1 of the Takeovers Code. In addition, nothing contained in this letter
should be construed as a recommendation to hold, sell or buy any Shares or any other
securities of the Company.

Lastly, where information in this letter has been extracted from published or otherwise
publicly available sources, it is the responsibility of Gram Capital to ensure that such
information has been correctly extracted and fairly presented from the relevant sources while
we are not obligated to conduct any independent in-depth investigation into the accuracy and
completeness of those information.

-
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Share Subscription and the Whitewash

Waiver, we have taken into consideration the following principal factors and reasons:

I

SHARE SUBSCRIPTION
1. Information of the Group

With reference to the Board Letter, the Company is one of the leading clean
energy companies in Northern China. Its scope of business includes: (i) investment in
the exploration and utilization projects of natural gas, liquefied natural gas, compressed
natural gas, coalbed methane and coal-made natural gas, etc. in the PRC; (ii)
investment in the exploration of wind power and other new energy projects; and (iii)
development of new energy technology and technical services in the PRC.

1.1 Financial performance

Set out below are the audited consolidated financial information of the
Group for the three years ended 3! December 2024 as extracted from the
Company’s annual report for the year ended 3! December 2024 (the “2024
Annual Report”) and annual report for the year ended 31 December 2023 (the
“2023 Annual Report™), which was prepared in accordance with the PRC

accounting standards:

For the year ~ For the year  For the year

ended ended ended
31 December 31 December 31 December  Change from  Change from
1] 2023 wn FY2023 to FY2022 fo
("FY20H4")  (FY22Y")  (PFY2022") FY2024 FY2013
(Restated}
RMB'000 RMB000 RMB000 % o
Total aperating revenue 21372124 20,281,789 18,560,523 538 9.27
~ Sales of nataral gas 15,004,361 13,785,962 11,850,603 §.84 16.33
~ Wind and phetoveltaic
power generalion 5,952,117 6,181,320 6,294,905 (3.7 {1.80)
- Others 415,647 314,500 415,015 32,16 (3743
Net profit atfributable {o
shareholders of the
Company 1,672,367 2207474 2,292,631 (24.24) (7.24)

FY2022 vs FY2023

According to the table above, the Group’s total operating revenue
increased from approximately RMBI18.56  billion for FY2022 to
approximately RMB20.28 billion for FY2023, representing a year-on-year
increase of approximately 9.27%. With reference to the 2023 Annual Report,

~5_
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such increases were mainly due to a year-on-year increase of approximately
[6.33% in operating revenue generated from sales of natural gas as a result
of the increase in sales volume of natural gas (i.e. from 3.885 billion cubic
meters for FY2022 to 4.503 billion cubic meters for FY2023). Nevertheless,
the Group’s net profit attributable to shareholders of the Company decreased
from approximately RMB2.29 billion for FY2022 to approximately RMB2.21
billion for FY2023, representing a decrease of approximately 7.24%.

With reference to the 2023 Annual Report, the aforesaid decrease in the
Group’s net profit attributable to shareholders of the Company from FY2022
to FY2023 was caused by the decrease in net profit from the wind power/
photoveltaic segment, partially offset by the increase in net profit from the
natural gas business segment, details are as follows:

. the Group’s net profit from the wind power/photovoltaic segment
decreased from RMB2.135 billion for FY2022 to RMBI.816
billion for FY2023, which was due to the decrease in utilisation
hours (i.e. wind power generation: from 2,485 hours for FY2022
to 2,419 hours for FY2023; and photovoltaic power generation:
from 1,404 hours for FY2022 to 1,376 hours for FY2023) and
average on-grid tariff (i.e. from RMB0.45 per kWh (tax exclusive)
for FY2022 to RMB0.44 per kWh (tax exclusive) for FY2023);

. the Group’s net profit from the natural gas business segment
increased from RMB0.727 billion for FY2022 to RMB0.946
billion for FY2023, which was due to an increase in the volume
of natural gas sold compared to the same period of the previous

year,

In addition, as advised by the Directors, the Group recorded net loss
from others {i.e. investment management and property leasing business, elc.)
of approximately RMB27.64 million and approximately RMB43.96 million
for FY2023 and FY2022 respectively.

FY2023 vs FY2024

According to the table above, the Group’s total operating revenue
increased from approximately RMB20.28 billion for FY2023 o
approximately RMB21.37 billion for FY2024, representing a year-on-year
increase of approximately 5.38%. With reference to the 2024 Annual Report,
such increases were mainly due to a year-on-year increase of approximately
8.84% in operating revenue generated from sales of natural gas as a result of
the increase in sales volume of natural gas (i.e. from 4.503 billion cubic
meters for FY2023 to 5.158 billion cubic meters for FY2024), Nevertheless,
the Group’s net profit attributable to shareholders of the Company decreased
from approximately RMB2.21 billion for FY2023 to approximately RMB1.67
billion for FY 2024, representing a decrease of approximately 24.24%.

—f—
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With reference to the 2024 Annual Report, the aforesaid decrease in the
Group’s net profit attributabie to shareholders of the Company from FY2023
to FY2024 was caused by the foliowing:

. the Group’s net profit from the wind power/photovoltaic segment
decreased from RMBI1.816 billion for FY2023 to RMBI1.439
billion for FY2024, which was due to the decrease in utilisation
hours (i.e. wind power generation: from 2,419 hours for FY2023
to 2,226 hours for FY2024; and photovoltaic power generation:
from 1,376 hours for FY2023 to 1,277 hours for FY2024) and
average on-grid tariff (i.e. from RMBO0.44 per kWh (tax exclusive)
for FY2023 to RMB0.43 per kWh (tax exclusive) for FY2024);

. the increase in provision for impairment loss on assets from
RMBI115.70 million for FY2023 to RMB307.77 million for
FY2024, representing an increase of approximately 166.01%. The
increase in provision for impairment loss on assets was mainly
because of the increase in provision for impairment loss on
mechanical equipment, due to degraded equipment performance
resulting  from prolonged operation, abnormal damage of
equipment, etc.; and

. the Group’s net profit from the natural gas business segment
decreased from RMB0.946 billion for FY2023 to RMBO0.478
billion for FY2(24, which was due to decrease in gross profit of
natural gas per cubic metre and the increase in depreciation
expenses in relevant assets of a LNG project. The decline in gross
profit of natural gas per cubic metre was corresponded with lower
per-unit sales prices, which resulted from the increased
diversification of gas sources of the Group’s downstream
customners.

In addition, as advised by the Directors, the Group recorded net loss
from others (i.e. investment management and property leasing business, elc.)
of approximately RMB16.86 million and approximately RMB27.64 million
for FY2024 and FY2023 respectively.

1H2024 vs 1H2025

Set out below are the unaudited consolidated financial information of
the Group for the six months ended 30 June 2025 (together with comparative
figures for the corresponding period in 2024) as extracted from the
Company’s interim report for the six months ended 30 June 2025 (the “2025

Interim Report™):

.
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For the six For the six
ronths ended 30 months ended 30
June 2025 June 2024 Year-on-year
{*“1H2025"} (“1H2024™) change
RMB'000 RMB'000 %
Total eperating revenue 10,903,916 12,137,162 (10.16)
~ Sales of natural gas 7,355,485 8,758,990 (16.02)
- Wind and photoveltaic
power generation 3,367,085 3,225,382 4.39
- Others 181,346 152,790 18.69
Net profit attributable to
shareholders of the
Company [, 412,022 1,429,607 (1.23)

According to the table above, the Group’s revenue decreased from
approximately RMB12.14 billion for 1H2024 to approximately RMB10.90
billion for [H2025, representing a year-on-year decrease of approximately
10.16%. With reference to the 2025 Interim Report, such decrease was
mainly due to a year-on-year decrease of approximately 16.02% in revenue
generated from sales of natural gas for 1H2025 as a result of the decrease in
sales volume of natural gas (i.e. from 3.017 billion cubic meters for 1H2024
to 2.578 billion cubic meters for 1H2025).

In addition, according to the table above, the Group’s net profit
attributable to shareholders of the Company slightly decreased by
approximately 1.23% from approximately RMB1.43 billion for 1H2024 to
approximately RMB1.41 billion for 1H2025. With reference to the 2025
Interim Report, the aforesaid decrease in the Group's net profit atiributable
to shareholders of the Company was mainly due to the aforesaid decrease in
the Group’s total operating revenue.

Financial position

Set out below is a summary of the consolidated financial position of the

Group as at each of 31 December 2022, 31 December 2023, 31 December 2024
and 30 June 2025, as extracted from the 2023 Annual Report, 2024 Annual Report
and 2025 Interim Report:

B
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Total asseis
~ Cash

- Fixed assels and
consiriection in progress

— Others

Total liabilities
— Borrowings (Neate)
- Others

Net assets

~ Net assets atribuiable to
Shareholders

Note:

Changes Changes

Changes from from

fram 31 Decemher 31 December

As at As at As at Asat 31 December 2023 to 2022 to

30 June 3f December 31 December 31 December 24 to 31 December 31 December

2025 2024 2023 2022 30 June 2025 2024 2023
{Restated)

RMB'000 RMB 000 RMB000 RMB'060 % % %
(unaudited) {audited) (andited) (audited)

88,277,638 84,016,482 79,016,593 T7.412,54% 5.07 6.33 207

4,742,013 3,056,263 3,420,053 1,326,059 5516 {10.64) (53.3%

59,569,960 58,214,020 55,332,011 51,936,524 233 5.2% 6.54

23,965,605 22,746,200 10,263,629 18,149,966 5.36 12,25 11.65

58,467,950 56,903,738 52,275,824 52,231,292 2.75 8.85 .09

45,420,340 44,100,973 37,912,586 37,202,657 2.99 16.32 1.91

13,047,605 12,802,765 14,363,238 15,028,635 1.91 (10.86) (4.43)

29,809,688 27,412,144 26,740,770 25,181,257 9.05 1.39 6.19

23,768,375 21,693,350 21,876,734 20,461,432 9.57 (0.84) 6.92

The borrowings include short-termt borrowings, long-term borrowings and long-term
borrowings due within one year.

In respect of the Group’s assets position,

the Group recorded a substantial decrease of approximately 53.32% in
cash as at 31 December 2023 as compared to 31 December 2022, which
was mainly due to the purchase and construction of long-term assets
and repayment of bank borrowings by the Company for FY2023. After
the decrease of approximately 10.64% in cash as at 31 December 2024
as compared to 3! December 2023, the Group’s cash substantially
increased by approximately 55.16% to 30 June 2025, which was mainly
due to the Company’'s issuance of perpetual medium-term notes with
principal amounts of RMB 1,500 million in Jane 2025.

the Group's fixed assets and construction in progress were major
components of the Group’s total assets, and in aggregate accounted for
approximately. 67.09%, 70.03%, 69.29% and 067.48% of the Group’s
total assets as at 31 December 2022, 31 December 2023, 31 December
2024 and 30 June 2025, respectively. The Group’s fixed assets and
construction in progress moved in an increasing trend for the end of
June 2025, Deceimber 2024 and Pecember 2023 as compared to the
opening of the aforesaid period, which was mainly due to increase in
the investment in infrastructure construction as a result of the

“expansion of the Group’s principal business.

In respect of the Group’s liabilities position, the Group’s borrowings were a
major compenent of the Group’s total liabilities, accounted for approximately
71.23%, 72.52%, 77.50% and 77.68% of the Group's total liabilities as at 31

~9._
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December 2022, 31 December 2023, 31 December 2024 and 30 June 2025,
respectively. The Group’s total liabilities remained stable as at 31 December 2022,
31 December 2023, 31 December 2024 and 30 June 2025,

As at 30 June 2025, the Group’s total equity attributable to owners of the
Company was approximately RMB23.77 billion.

1.3 Section summary

Based on the financial information as discussed above, the Group
demoenstrated a continoous growth in total operating revenue from FY2022 to
FY2024, primarily driven by the substantial increase in sales volume of natural
gas during such period. However, such growth did not franslate into improved
profitability, which moved in a declined trend from FY2022 to FY2024, The
worsened profit was mainly due to (i) the continnous decrease in the net profit of
wind and photovoltaic power segment from FY2022 to FY2024; and (ii) the
significant increase in asset impairment losses and the contraction in the
profitability of the natural gas segment for FY2024. The decrease in total
operating revenue was recorded for 1H2025, primarily cansed by the drop in
natural gas sales volume, further led to a declined profitability for 1H2025.

The Group’s financial position is characterized by asset expansion, with total
assets growing steadily from the end of December 2022 to the end of June 2025,
largely composed of fixed assets and construction in progress, reflecting its
capital-intensive nature. The asset expansion has been heavily funded by debt, as
borrowings constitute a high and increasing proportion of total liabilities. In
addition, the Group’s cash position fluctuated during such period, which was
mainly due to the Group’s investment activities and financing activities.

2. Information of HECIC

With reference to the Board Letter, HECIC, the controlling Shareholder of the
Company, is a wholly state-owned company established under the approval of the
People’s Government of Hebei Province and is under the direct supervision of the
State-owned Assets Supervision and Administration Commission of the People's
Government of Hebei Province. It is primarily engaged in the investment and
construction of energy, transportation, water business, commercial real estates and other
infrastructure industries, infrastructures and pillar industries of Hebei Province.

3.  Reasons for and benefits of the Share Subscription and use of proceeds

With reference to the Board Letter and as confirmed by the Directors, the Share
Subscription (i) will belp accelerate the construction of the Group’s new energy and
clean energy projects; (ii} can alleviate the Company’s capilal pressure, effectively
supplement capital, reduce debt-to-asset ratio, oplimize capital structure, enhance
financial stability, and improve the Company’s overall risk resistance by way of the
increase of capital reserve, thereby supporting the Company’s healthy, sustainable and
steady development; and (iii) reflects HECIC's firm confidence in the future

— 10—
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development of the Group and recognition of the value of the Group, which is
conducive to boosting market confidence, safeguarding the interests of the small and
medium-sized Shareholders, and promoting the high-quality development of the Group.

We noted that cash from financing activities becomes a more important source of
fund to the Group, which accounted for approximately 35%, 36%, 43% and 47% to
total cash inflow for FY2022, FY2023, FY2024 and 1H2025 respectively. Furthermore,
we noted from {EIFEMEEEEREREATERSHENEAY (Notice of the State
Council on Implementing a Capital System for Fixed Asset Investment Projecis*)
issued by the State Council of the PRC in 1996 together with further amendments
afterwards, a certain proportion of capital funds should be maintained in the investment
in an infrastructure project in addition to the fund from debt financing for such
infrastructure project. As advised by the Directors, minimum proportions of capital
funds for wind power project and natural gas project are 20% and 30%, respectively.
The Group normally maintained the minimum proportions as its capital funds for the
infrastructure project, the source of which would be self-owned funds in general. The
remaining part of funds is normally raised by way of debt financing. Given that the
development of wind power project and natural gas project, which is the directly link
to thee Group’s principal businesses of sales of natural gas; and wind and photovoltaic
power generation, and cash from financing activities becomes a more important source
of fund te the Group, the Company would have funding needs should the Company
decides to continuously develop its principal businesses.

3.1 Financing alternatives

With reference to the Board Letter, the Company has not conducted any
equity fund-raising activities in the past twelve months immediately preceding the
Latest Practicable Date.

Upon our enguiry with the Directors, we understood that the Directors had
considered both debt financing and equity financing (such as rights issue for both
capital market, public issuance and non-public issmance of A Shares for PRC
capital market, placing of H Shares and issue of H Shares to specific subscriber
for Hong Kong capital market) as fund-raising methods for the Group from Hong
Kong capital market andfor the PRC capital market based on the capital needs for
the Group's project development as a whole.

In respect of the debt financing, it will incur additional finance costs and
increase gearing level of the Group and may be subject to lengthy due diligence
and negotiations with lenders. With reference to the 2024 Annual Report and the
2025 Iaterim Report, the debt-to-asset ratios (calculated by total liabilities divided
by total assets) as at 30 June 2025 was 66.23%. The debt-to-asset ratio will
further increase to approximately 66.75% should the Company adopt debt
financing with same fund raising amounts of approximately HK$1,500 million
(i.e. the net proceeds from the Share Subscription {the “Net Proceeds”)) and on
the assumption that the aforesaid debt financing had completed on 30 June 2025.
Furthermore, given that the Company’s proposed development in 1! wind power
projects and two gas-fired power plant projects {i.e. the Projects as defined under
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the section headed “3.2 Use of proceeds” below), the capital funds for the
Projects are RMB2,642 million in total, of which RMBI1,078 million have been
invested as at 31 August 2025 and the capital funds to be invested to the Projects
is RMB1,564 million as at 3! August 2025. We concur with the Directors
considered that the debt financing is not an optimal financing metlod and could
not be utilised as remaining capital funds for the Projects.

In respect of the equity financing, as opposite to the debt financing, the
debt-to-asset ratio will be improved through equity financing, which would
decrease by 1.53 percentage points to approximately 65.22% on the assumption
that the equity financing had completed on 30 June 2025 as compared to the
debt-to-asset ratio through debt financing on the same assumption. Nevertheless,
we further discussed with the Directors and considered characteristics of different
equity financing methods as follows:

. rights issue is targeied at the Company’s existing Shareholders and
shall be implemented to the holders of A Shares and H Shares
simultaneously at the same price. The average closing price of A Shares
during the period of the A Share listing date {i.e. 29 June 2020) to the
Latest Practicable Date represented a significant premium {(ranging from
approximately 88% to 563%) to the closing price of H Shares during
the same period. Given the significant premiums of the price of A
Shares over the price of H Shares during the aforesaid peried and the
capital market environment of Hong Kong and the mainland China are
different, it is not practical to determine a price suitable for both
classes of Shares, and thus the Company did not consider rights issue
as an appropriate fund-raising method for the Company.

. public issuance is issuance of shares to unspecific investors. The
Directors advised that such method is not a common approach for
companies listed on Shanghai Stock Exchange (“Shanghai Stock
Exchange Listed Companies”) for refinancing purpose and is subject
to a length of regulatory review and approval procedure.

Based on owr research, we noted that (i) there were three Shanghai
Stock Exchange Listed Companies completed equity fund raising by
way of public issuance of new shares for re-financing in 2019 and 2020
and none of the Shanghai Stock Exchange Listed Companies completed
equity fund raising by way of public issuance of new shares for
re-financing for the period from 1 January 2021 to the Last Trading
Day; and (ii) there were around seven to nine months between the
announcement date of such three re-financing proposals and the
announcement date regarding the approval of CSRC.

. in respect of placing of new H shares, we noted from recent placing
transactions announced by companies listed on the Hong Kong Stock
Exchange that the placing price of most of these placing transactions
represented discounts to the then closing price or average closing price
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of shares of the respective companies prior to the entering of these
placing transactions. As the Subscription Price represented premiums of
10% to 20% over the recent closing prices of the H Shares (as detailed
in the section headed “The Subscription Price” below), the results of
placing of new H Shares at the Subscription Price may be uncertain.
Even if any placing agent successfully places same number of new H
Shares to investors at the Subscription Price, the ditution effect to the
existing shareholders who are not involved in such placing (i.e.
non-participating shareholders) is the same. Furthermore, additional
expenses (i.e. placing commission) may be incurred under a placing
transaction (1% to 3.5% of the fund raising amounts according to the
disclosed commission rate of recent placing transactions).

. in respect of issue of convertible bonds, it will incur additional finance
costs and increase the debt-to-asset ratio of the Group before the
conversion of underlying shares, which is similar to debt financing.

. as compared to the issuance of new H Shares to specific target, the
issuance of new A Shares to specific target would normally require a
longer preparation and application time, We noted that the Board passed
a resolution in respect of proposed non-public issuance of A Shares in
March 2021, with the transaction completed 10 months later in January
2022,

In addition, HECIC’s participation in the issuance of new shares
demonstrated its confidence in the prospects of the Group. Given (i) the
solid background of HECIC, which is a wholly state-owned company
established under the approval of the People’s Government of Hebei
Province and is under the direct supervision of the State-owned Assets
Supervision and Administration Commission of the People’s
Government of Hebei Province; and (ii) that HECIC is the largest
shareholder of the Company, HECIC’s confidence in the prospects of
the Group as demonstrated by the Share Subscription will also promote
corporate image of the Group.

Given the above, including (i) source of fund from debt financing couid not
be used as capital funds, not to mention that it will incur additional finance costs
and increase debt-to-asset ratio of the Company; (ii) the placing would result in
the same dilution effect for non-participating shareholders as the Share
Subscription, and it may impose additional costs on the Company if it involves
the same number of shares and placing price as the Share Subscription; (iii) the
Company could not meet the capital investment schedule in 2025 (as detailed in
the sub-section headed “Net Proceeds for Projects”) by way of the issuance of
new A Shares given that the issuance of new A Shares to specific and unspecific
investors would be subject a longer preparation and application time; and (iv) the
issue of convertible bonds will incur additional finance costs and increase the
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debt-to-asset ratio of the Group before the conversion, we are of the view that the
Share Subscription is an appropriate fund-raising method currently available to the
Company.

3.2 Use of proceeds

With reference to the Board Letter, the gross proceeds from the Share
Subscription will be HK$1,513,510,000 and the net proceeds (after deduction of
issuance expenses and other related costs and expenses} will be approximately
HK$1,500 miltion (i.e. the Net Proceeds).

The Net Proceeds from the Share Subscription are intended to be used as to
approximately 80% (approximately HKS$1,200 million) (the “Net Proceeds for
Projeets”) for the construction of wind power projects and gas-fired power plant
projects (i.e. 1l wind power projects and two gas-fired power plant projects,
please refer to the section headed “Use of proceeds” of the Board Letter for
further details) (the “Projects”) (all of which will be utilized as capital funds of
the Project), and as to approximately 20% (approximately HK$300 million) (the
“Net Proceeds for Working Capifal”) to supplement working capital and for
other general purposes.

We discussed with the Directors regarding the necessity of the Share
Subscription given that the Group recorded cash of approximately RMB4,742
million as at 30 June 2025. We understood that the Company is an investment
holding company and conducts natural gas related business and new energy
related business through the Company’s subsidiaries. Therefore, among the
Group’s cash of approximately RMB4,742 million, approximately RMBI1,875
million was held by the Company (the “Cash Held by the Company”) and
approximately RMB2,867 million was held by subsidiaries of the Company for
the aforesaid natural gas related business and new energy related business.

Among the Cash Held by the Company of approximately RMB1,875 million
as at 30 June 2025, (i) approximately RMB883 million is dividends payable for
2024 final dividend and will be paid to the Shareholders in August 2025; and (ii)
approximately RMB672 million had been utilized in July 2025 and August 2025
for its construction projects. Furthermore, the Company is required to repay
financial loans maturing by December 2025 with amount of approximately
RMB61 million. The remaining amounts of RMB259 million is not sufficient for
the purpose of capital fund investment for the Projects. Although approximately
RMB2,867 million of cash was held by subsidiaries of the Company, such funds
will be used for the operation or development of infrastructure projects of the
relevant subsidiaries. Furthermore, according to the Company’s internal document,
subsidiaries of the Company are prohibited from lending funds from each others
uniess further review and approval by, among others, the Company. Therefore, the
cash held by subsidiaries of the Company was not considered.

— 14 -
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Based on the Company’s cash status and the analysis in the “3.1 Financing

alternatives” section above, which concitudes that the Share Subscription is
currently an appropriate fund-raising method for the Company, we are of the view
that the Company has funding needs to conduct the Share Subscription.

Project type

Wind power projects

Gas-fired power plant
projects

Total

3.2.1 Net Proceeds for Projects

Based on the information provided by the Company, the investment
status of the Projects is summarized as follows:

Capital fund
1o be
Capital fund ~ Invested in
Capital fund already  Septemher Capital fund

Installed investment  invested as 225 t0 fo be
capacity Tatal by the at 31 Avgust  December invested
{megawatt) Project status investment  Company 2025 2025 after 2015
{RMB' (RMB' (RMB' {RMB' {RMB’
nillion) millian} mitlion) million) million)
1475 Under Construction 11,789 1,700 758 153 389

or not commenced
1,920 Under Construction 4710 942 Ry} 369 253

or not commenced

3,393 16,560 1,642 1,078 112 842

As aforementioned, the Share Subscription will help accelerate the
construction of the Group’s new energy and clean energy projects. As
advised by the Directors, the Net Proceeds for Projects is primarily intended
for the development of the Group’s wind power business and natural gas
business (being the Group’s principal businesses which accounted for over
90% of the Group’s total operating income for FY2022, FY2023, FY2024
and 1H2025). Upon our enquiry and request, the Directors advised that the
Company has decided to further focus on its core principal businesses in the
future and concentrate its resources on wind power generation and natural
gas related businesses.

With reference to the Board Letter,

. for the wind power business, the Group’s approved capacity for
wind power projects has reached new heights in recent years, with
approved capacity of 1.44 million kilowatts in 2023 and 3.78
million kilowatts in 2024. By the end of 2024, the cumulative
approved capacity of wind power projects yet to be constructed
has exceeded 4.31 million kitowatls. it is expected that the wind
power business of the Group will enter a phase of rapid
development in the next few years; and
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for the natural gas business, the Group's natural gas sector has
formed an upstream, midstream and downstream industry chain,
and is accelerating its integrated development. Natural gas power
generation is characterized by high efficiency, guick start-up and
shutdown, operational flexibility and environmental friendliness. It
is anticipated that gas-fired power plants will become a crucial
component in constructing a new energy system centered around
renewable energy, with significant potential for future growth.
Leveraging the Group’s advantages in its natural gas sector,
including proprietary gas sources, receiving terminals and pipeline
facilities, the Company aims to establish an industrial chain
centered on gas-fired power plants, which will help the Group
expand market share in end-user sales, enhance the utilization
efficiency of receiving terminals and pipeline facilities, and
increase the overall profitability of the natural gas sector. By the
end of 2024, the Group’s cumulative approved capacity for gas
turbines has reached 2,880 megawatts, As the natural gas business
continues to grow, the funding needs for the construction of
gas-fired power plants will increase significantly.

To further understand the market conditions of the wind power industry
and gas-fired power industry in the PRC, we searched for relevant market
information as follows:

According to Statistical Communiqué of the PRC on the 2024
National Economic and Social Development as published by the
National Burean of Statistics of the PRC on 28 February 2025, (i)
the wind power generation in the PRC increased from 414.60
billion MWh for 2020 to 997.04 billion MWh for 2024,
representing a compound annual growth rate of approximately
24.53%; and (ii) installed capacity of wind power generation,
increased from 2,815.3 MW for 2020 to 5,206.80 MW for 2024,
representing a compound annual growth rate of approximately
16.62%.

According to {(HEIFTAEHRETE(Q024)) (China Natural Gas
Development Report 2024%) published by the National Energy
Administration of the PRC {an organisation managed by National
Development and Reform Commission with a mission to, among
others, (a) drafting laws and regulations on energy development
and related supervision and management; (b) formulating and
organizing the implementation of energy development strategies,
ptans and policies; and {(c) formulating industrial policies and
related standards for energy) in July 2024, (i) natural gas
consumption for power generation in PRC increased from 27.5
billion cubic meters for 2014 to 68.5 billion cubic meters for
2023, representing a compound annual growth rate of
approximately [0.67%; (i1) installed capacity of natural gas power
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generation increased from 56.97 million kilowatts for 2014 ro 130
million kilowatts for 2023, representing a compound annual
growth rate of approximately 9.60%.

+  According to CPEIRZAFIERENE (2025)> (China Natural Gas
Development Report 2025%) published by the National Energy
Administration of the PRC in Augunst 2025, natural gas
consumption for power generation in PRC further recorded a
year-on-year increase of 7.3% for 2024,

. As stated in the 2024 Annual Report, given the global dual-carbon
goals and energy shortages, the energy structure is accelerating its
transition to clean energy. More than 130 countries and regions
around the world have put forward “zero-carbon” or
“carbon-neutral” climate targets.

. In February 20235, the National Energy Administration of the PRC
released {20254 HE T{EHEERY (the Guiding Opinions on
Energy Work for 2025%), which proposed that in 2025, among
other things, (i) natural gas output will continue to grow rapidly;
(ii) the total installed power generation capacity nationwide will
reach over 3.6 billion kilowatts, with newly installed renewable
energy capacity exceeding 200 million kilowatts; (iii) the
transition toward green and low-carbon development will continue
to deepen with the proportion of non-fossil energy in installed
power generation capacity to increase to around 60% and in total
energy consumption to rise to approximately 20%.

Given that (i) both industries are poised for positive growth; and (ii)
the realisation of green and sustainable development has become a broad
consensus around the world, we are of the view that prospects of wind
power industry and gas-fired power industry are positive and the
development of wind power projects and gas-fired power projects, which the
Net Proceeds for Projects will be utilized for, is in the interests of the
Company and Shareholders as a whole.

3.2.2 Net Proceeds for Working Capital

As stated in the Board Letter, approximately 20% of the net proceeds
from the Share Subscription is intended to be used to supplement the
Company’s working capital and for other general purposes, mainly including
directors’ remuneration and staff costs, audit fees and legal and professional
expenses, and other administrative expenses. These net proceeds are expected
to be fully utilized by the end of 2027.

As mentioned above, the Net Proceeds for Working Capital are intended
1o supplement the Group’s working capital and for other general purposes.
We noted in the Comparable Transactions (as defined under the section
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headed “b) Comparable Transactions” below) that nine out of 11 listed
issuers involved in the Comparable Transactions allocated the proceeds from
the subscription/issuance of new shares for general working capital purpose.
Although the business nature of the listed issuers involved in the
Comparable Transactions is different from the Company’s, we consider the
sampled transactions to be fair and representative as they indicated a recent
trend of non-specific use of proceeds by listed issuers,

According to the Comparable Transactions {as deftned under the section
headed “b) Comparable Transactions” below), save for those which (i) did
not plan to use proceeds from the subscription to supplement working capital
andfor general purposes; (ii} planned to use all proceeds from the
subscription to supplement working capital and/or general purposes; and (iii)
did not specify the amount of the proceeds to supplement working capital
and/or general purposes, the portions relating to “proceeds to supplement
working capital and/or general purposes” to “net proceeds from the
subscription” ranged from [0% to 50%.

Furthermore, after excluding the dividend payabile of approximately
RMBE83 million, the cash of approximately RMB672 million which was
utilized for construction projects in July and August 2025 and the cash of
approximately RMB61 million which is intended for the repayment of
financial loans maturing by December 2025, the remaining cash (which has
not been designated for specific purposes) was approximately RMB259
million (the “Remaining Cash Held by the Company”™), based on the Cash
Held by the Company as at 30 June 2025. According to the 2024 Annual
Report, the Company (on a non-consolidated basis) recorded cash outflows
from operating activities of RMBS560 million and RMBS550 million for
FY2024 and FY2023 respectively. Although the Company (on a
non-consolidated basis) will receive cash inflows from operating activities,
such as sale of goods and rendering of services, the allocation of part of the
net proceeds from the Share Subscription for general working capital
purpeses is essential to sustain the Company’s operational efficiency and
provides the necessary liquidity to respond to unforeseen expenses and
opportunities,

Given that (i) the use of Net Proceeds for Working Capital is common
and the proportion of which is in line with the recent market practice; (ii)
the allocation of part of the net proceeds from the Share Subscription for
general working capital purposes is essential to sustain the Company’s
operational efficiency and provides the necessary liquidity to respond to
unforeseen expenses and oppottunities, we consider the ufilization of Net
Proceeds from Working Capital is reasonable.

- 18-
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3.2.3 Our summary on use of proceeds

Based on the above, including (i) the Net Proceeds for Projects is in
line with the Group’s development plan; (ii) prospects of wind power
industry and gas-fired power industrty are positive; (iii) the use of Net
Proceeds for Working Capital is common and the proportion of which is in
line with the recent market practice; and (iv) the Remaining Cash Held by
the Company of approximately RMB259 million, we consider the use of Net
Proceeds to be reasonable,

3.3 Section summary
Having considered (i) reasons for and benefits of the Share Subscription as
mentioned above; (ii) that the Share Subscription is an appropriate fund-raising
method currently avaitable to the Group; and (iii) that the use of the Net Proceeds
to be reasonable, we are of the view that although the Share Subscription is not
conductfed in the ordinary and usual course of business of the Group, it is in the
interest of the Company and the Independent Shareholders as a whole,
4. Principal terms of the Share Subscription
Set out below is a summary of the principal terms of the Share Subscription under
the Share Subscription Agreement, details of which are set out in the section headed
“CONNECTED TRANSACTION UNDER THE SHARE SUBSCRIPTION
AGREEMENT?” of the Board Letter.
Date
27 August 2025
Parties
(i) the Company (as the issuer); and
(i1) HECIC (as the subscriber)

The Subscription Shares

307,000,000 new H Shares will be issued at the Subscription Price per
Subscription Share under the Share Subscription, which represents:

(i) approximately 7.30% of the existing issued share capital of the
Company as at the Latest Practicable Date; and

{ii) approximately 6.80% of the issued share capital of the Company as

enlarged by the allotment and issvance of the Subscription Shares
immediately after Completion of the Share Subseription.
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The Subscription Shares shall be allotted and issued pursuant to the General

Mandate.

Ranking

The Subscription Shares, when allotted and issued, shall rank pari passu in
all respects among themselves and with the existing issued H Shares.

The Subscription Price

The Subscription Price is HK$4.93 per Subscription Share, which represents

»

(ii)

(i)

(iv)

)

(vi)

a premium of approximately 15.19% over the closing price of HK$4.28
per H Share as quoted on the Hong Kong Stock Exchange on the Latest
Practicable Date;

a premium of approximately 16.55% over the closing price of HKS4.23
per H Share as quoted on the Hong Kong Stock Exchange on the Last
Trading Day (the “LTD Premium”};

a premium of approximately 16.38% over the average closing price of
HK$4.24 per H Share as quoted on the Hong Kong Stock Exchange for
the last five (5) consecutive trading days up to and including the Last
Trading Day (the “5 Day Premium”);

a premium of approximaitely 16.14% over the avemge'closing price of
HK$4.25 per H Share as quoted on the Hong Kong Stock Exchange for
the last thirty (30) consecutive trading days up to and including the
Last Trading Day {the “30 Day Premium”);

a premium of approximately 15.54% over the average closing price of
HK3$4.27 per H Share as quoted on the Hong Kong Stock Exchange for
the last sixty (60) consecutive trading days up to and including the Last
Trading Day (the “60 Day Premium’};

a discount of approximately 11.49% to the audited consolidated net
asset value (“NAV™) per Share attributable to the Shareholders (“NAV
per Share”) as at 31 December 2024 of approximately HK$5.57 per
Share calculated based on the audited consolidated net asset of the
Group attributable to the Shareholders of RMB21,693,349,600.74 as at
31 December 2024 and 4,205,693,073 Shares in issue (based on the
exchange rate of HK$1:RMB0.92604 as at 31 December 2024 published
by the China Foreign Exchange Trade System as authorized by The
People’s Bank of China for illustration purposes); and
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(vii) a discount of approximately 20.45% to the vnaudited consolidated net
asset value per Share attributable to the Shareholders as at 30 June
2025 of approximately HK$6.20 per Share calculated based on the
unandited consolidated net asset of the Group attributable to the
Shareholders of RMB23,768,374,531.03 as at 30 June 2025 and
4,205,693,073 Shares in issue {based on the exchange rate of
HK$1:RMB0.91195 as at 30 June 2025 published by the China Foreign
Exchange Trade System as authorized by The People’s Bank of China
for illustration purposes) (the “NAV Discount™).

With reference to the Board Letter, the Subscription Price was determined
after arm’s length negotiations between the Company and HECIC with reference
to (i) the recent and historical market prices of the Shares; (if) the trading
lignidity of the Shares; (iii) the financial position of the Group; (iv) the Group’s
future development plans and related funding needs; and (v) the reasons for and
benefits of the Share Subscription as referred to in the section headed “Reasons
for and Benefits of the Share Subscription” of the Board Letter.

Analysis on the Subscription Price

In order to assess the fairness and reasonableness of the Subscription Price,
we conducted the following analysis:

aj) Share price performance

Set out below is a chart showing the movement of the closing prices of the
H Shares during the period from 28 Auvgust 2024 to the Latest Practicable Date,
being one year immediate prior to the Last Trading Day, up to and including the
Latest Practicable Date (the “Share Review Period”), which is commonly
adopted for analysis, and the number of trading days during the Share Review
Period is sufficient for us to perform a thorough analysis on the historical closing
prices of H Shares with the Subscription Price. Hence, we consider that the
duration of the Share Review Period is adequate and appropriate. The comparison
of daily closing prices of the H Shares and the Subscription Price is illustrated as
follows:

T
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Historical daily closing price per H Share & the Subscription Price

HKS
6.00 28 August 2024: 26 August 2025: 15 September 2025
Interim results Interim results 2025 Interim Report
announcement for announcement for
500 koo HH2024_ _IH2025 L Tee oo
4.00
3.00 27 August 2025:
The Announcement
2.00
25 March 2025:
20 Segtember 2024: Annual results 15 April 2025: 29 Aprit 2025;
100 Interim report for  announcement for 2024 Annual Report 2025 first quarterly
IH2024 FY2024 report

Sep Oct  Nov  Pec Jan Feb Mar  Apr May Jun Jul Aug Sep
2024 2024 2024 2024 2025 2025 2025 2025 2025 2025 2025 2025 2025

Closing price per H Share = « = The Subscription Price

Source: the Hong Kong Stock Exchange's website

During the Share Review Period, the highest and lowest closing prices of the
H Shares as quoted on the Hong Kong Stock Exchange were HK$4.57 per H
Share recorded on 16 June 2025 and HK$2.99 per H Share recorded on 12
September 2024 respectively. The Subscription Price of HK$4.93 per Subscription
Share is above the closing price range of the H Shares during the Share Review
Period.

As depicted from the above chart, after increasing in the closing price of the
H Shares in the end of August 2024, the closing price of the H Shares decreased
from HK3$3.24 per H Share at the beginning of September 2024 to HK$2.99 per H
Share on 12 September 2024 (i.e. the lowest closing price of the H Shares during
the Share Review Period). Subsequently, the closing price of H Shares rebounded
and reached HK$4.36 per H Share on 7 October 2024, Thereafter, the closing
price of the H Shares decreased sharply to HK$3.75 per H Share on 8 October
2024. Since then, the closing price of the H Shares formed an upward trend and
reached HK$4.57 per H Share on 16 June 2025 (i.e. the highest closing price of
the H Shares during the Share Review Period). Subsequently, the closing price of
the H Shares fluctuated between HK$4.06 per H Share and HK$4.53 per H Share,
and recorded at HK$4.23 per H Share on the Last Trading Day. Afterwards, the
closing price of the H Shares fluctuated between HK$4.17 per H Share and
HK$4.53 per H Share, and recorded at HK$4.28 on the Latest Practicable Date.
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b) Comparable Transactions

As part of our analysis, we identified subscription transactions of new shares
for cash consideration (excluding transactions involving (i) restructuring, loan
capitalisation and set-off of debt in whole or in part; and (ii) issuance of A shares
or domestic shares) during the period from 1 August 2025 up to the Last Trading
Day, being a period of approximately one month prior to Last Trading Day that
demonstrates market practices during a period proximate to Last Trading Day and
allows us to identify sufficient samples of comparable transactions for analysis as
announced by companies listed on the main board of the Hong Kong Stock
Exchange (the “Comparable Transactions™). Given that (i) the Subscription Price
was determined with reference to, among other things, the recent and historical
market prices of the H Shares; and (ii} the involvement of whilewash waiver and
the relationship between the Company and HECIC were not bases for the
determination of the Subscription Price, we did not (i) adopt the involvement of
whitewash waiver; and (ii) set the identity of subscriber being a connected person
to the listed issuer, as selection criterion to identify the Comparable Transactions.
In addition, we noted that the issue price of the Comparable Transactions was
determined with reference to, among other factors, prevailing market price of
shares of the listed issuer while we were not aware of any empirical evidence
which suggests that the inclusion or not of a whitewash waiver or connection
refationship would materially alter the terms of the underlying transaction,

We found eleven transactions which met the said criteria and they are
exhaustive. Shareholders should note that although the businesses, operations,
market capitalisation and prospects of the Company are not the same as the
subject companies of the Comparable Transactions, the Comparable Transactions
can demonstrate the recent market practices of subscription transactions conducted
by companies listed on the main board of the Hong Kong Stock Exchange and
thus they are fair and representative for our analysis.
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Date of

Company name (stock cede) announcement

China Ruyi Haldings Limited
(139

DL Boldings Group Limited
(1709

Platt Neta Internaticsal
Limised {1949}

CANbridge Pharmaceuticals
Tne. (1228}

JX Energy Lid, (3395)

GoFintech Quaatuia
{anovation Limited (290)

| August 2025
7 Avgust 7025
8 August 2025
12 August 25

14 August 2025
4 Augwst 2025

Extrawell Pharmaceutical 14 August 2023

Holdings Limited (#58)
Wan Kei Group Holdings
Limited (1718)
BExcellent Group Holdings
Limited (1775}
China Kingstone Mining
Holdings Limited (1380}
YesAsia Holdings Limited
(2208}

13 Avgust 2023
18 August 20235
22 August 2015

26 August 2025

Maximun:
Minimnm

Average

Maxinsum
{excloding outlier)

Minimuany
{excluding aullier)
Average (excluding ootller}

Median

Share Subscripiion

Premium/
{dlscount} of
{he subscription
price over/{to)
the closing
price per share
on the Jast
{rading day
immediately prior
to the entering
of agreement

tn refatlon to
the respective
subscriplion
{ransaciions

Approximate %

($.46)
(11.94)
(17.69)

119.76)

(17.80}
{10.04)
20.48
{Note)

4.71

(LI

048
{19.76)
(6.05)

4.7
(19.76)

(8,71

(10.04)

16.55

Preminm/
{discount) of

the subscription
price overf{to)
the average closing
price per share
for the last

five consecutive
trading days
immediatety prior
to the enfering

of agreement

in relation to

the respective
subseription
transaclions

Approximate %

(7.8
(12.98)
(19.04)

10.56

0.93
16.93)

(19.03)
(11.45)
31.93
{Nare)

3.4

11.50

31.93
{19.06)
(1.66)

11.80
19.06)

(5.02)

6.83}

16.38

Seource: the Hong Kong Stock Exchange’s website

Premiom/
{discount) of

the subscription
price over/(to)
the average closing
price per share
far the fast 30
conseculive
trading days
immedialely prior
ta the entering

of agreement

in relation o

the respeclive
suhscription
transactions

Approvimate %

198
(16.78)
71.23)
70.12

(1.59)
(1110}

(11.06)
(10.86)
130,58
{Note}
EX)
10.34
[30.53

{18.78)
16.72

0.12
{16.78)

1H

(1.23)

16.14

Prestiun/
(discount} of

the subscription
price over/(lo)
{he average closing
prlce per share
for the last 60
consecative
trading days
immediately prior
te the enterlag

of agreement

in refation lo

Ike respective
sahscriplion
transaciions

Approsimate %

19.56
(1.51)

2002
166.13

1263
(5.58)

180.40
{Noie)
642

542

180.40
(12.24)
303

166.33
{12249

N

15.89

15,54

Note: The premiuwm as represented by the subscription price of the BExcellent Group
Holdings Limited (1775) were exceptionally high as they are more than two standard
deviations away from the mean and were considered as outliers based on the mean and
standard deviation outlier detection method.
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According to the above table:

(i)

(ii)

(iii)

(iv)

the subsecription prices of the Comparable Transactions ranged from
discount of approximately 19.76% to premium of approximately
20.48%, with average discount of approximately 6.05% and median
discount of approximately 10.04% tofover the respective closing prices
of shares on the last trading day immediately prior to the entering of
agreement in relation to the respective subscription transactions.

the subscription prices of the Comparable Transactions ranged from
discount of approximately 19.06% to premium of approximately
31.93%, with average discount of approximately 1.66% and median
discount of approximately 6.93% to/over the respective average closing
prices of shares for the last five consecutive trading days immediately
prior to the entering of agreement in relation to the respective
subscription transactions.

the subscription prices of the Comparable Transactions ranged from
discount of approximately 16.78% to premium of approximately
150.58%, with average premium of approximately 16.72% and median
discount of approximately 1.23% tofover the respective average closing
prices of shares for the last 30 consecutive trading days immediately
prior to the entering of agreement in relation to the respective
subscription transactions. {the “30-day Comparable Range”).

the subscription prices of the Comparable Transactions ranged from
discount of approximately 12.24% to premium of approximately
180.40%, with average premium of approximately 37.05% and median
premium of approximately 15.89% to/over the respective average
closing prices of shares for the last 60 consecutive trading days
immediately prior to the entering of agreement in relation to the
respective  subscription transactions, (the “60-day Comparable
Range”).

Based on the above, the LTD Premium, the 5 Day Premium, the 30 Day

Premium

and the 60 Day Premium are within the respective range of the

Comparable Transactions. The 30-day and 60-day comparable ranges are broad.
This breadth is due to the significantly high premiums for BExcellent Group
Holdings Limited’s (Stock code: [775) subscription price relative to its closing
prices or average closing prices, compared to other transactions,

Excluding the ouilier, the LTD Premium and the 5-Day Premium are above
the respective range of the Comparable Transactions; while both the 30-Day

Premium

and the 60-Day Premium are within the respective range of the

Comparable Transactions, the 30-Day Premium is above average and the 60-day
Premium is below the average.
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It is also noteworthy that the LTD Premium, 5-Day Premium, and 30-Day
Premium are all above the respective median of Comparable Transactions, and the
60-Day Premium (i.e. 15.54%) is very close to the corresponding median of
Comparable Transactions (i.e. 15.89%). The median is a measure that is less
affected by outliers.

Given that above, we are of the view that the Subscription Price is not
undervalued from the perspective of premiums/discounts of issue prices of
Comparable Transactions, indicating that the Subscription Price is not less
favourable to the prevailing market premivms/discounts of issue prices of
Comparable Transactions, which supports the fairness and reasonableness of the
pricing from the perspective of premiums/discounts of issue prices of Comparable
Transactions. Therefore, we consider that the Subscription Price is fair and
reasonable from such perspective.

¢)  The NAY Discount

As mentioned above, the Subscription Price represented a discount of
approximately 20.45% to the unaudited consolidated net asset value per Share
attributabie to the Shareholders as at 30 June 2025 (i.e. the NAV Discount).

Given the industry in which the Group involved was different from the
industries in which the listed issuers of Comparable Transactions were involved,
we consider that comparison with the NAV Discount to the issue price to NAV of
the Comparable Transactions were not appropriate. Instead, we performed the
comparison of NAV Discount with the Group’s historical NAV per Share to
historical closing prices of H Shares for our NAV Discount analyses.

The Group’s NAV per Share for different periods is as follows:

The Group’s The Group’s

NAYV per Share NAYV per Share Exchange rate

(in RMB) (in HK$) adopted (Nofe)

31 March 2024 j.16 5.69 HKS1:RMB(.90653
30 June 2024 5.09 5.58 HKS1:RMB0.91268
30 September 2024 5.H 5.67 HK$1:RMB0.90179
31 December 2024 5.16 5.57 HKS$1:RMB0.92604
31 March 2025 3.39 5.84 HK$1:RMB0.922383
30 June 2025 5.65 6.20 HKSI:RMBO0.01193

Note: The respective exchange rate adopted was published by the China Foreign Exchange
Trade System as authorised by the People's Bank of China for illustration purpose,

Based on the Group’s NAV per Share as listed above, the closing price of
the H Shares has historically been traded at substantial discount ranging from
approximately 21.77% to approximately 46.41% to the Group’s then NAV per
Share during the Shares Review Period.
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The NAV Discount (i.e. 20.45%) is less than the aforesaid NAV discount
range of approximately 21.77% to approximately 46.41% during the Shares
Review Period. Given that the NAV Discount is less than the Group’s discount of
historical NAV per Share to historical closing prices of H Shares during the
Shares Review Period, we are of the view that the NAV Discount is reasonable.

d)  Our conclusion on Subscription Price

In light of that (i} the Subscription Price of HK$4.93 per Subscription Share
is above the closing price range of the H Shares during the Share Review Period;
(ii) the LTD Premium, the 5 Day Premium, the 30 Day Premium and the 60 Day
Premium are within the respective range of the Comparable Transactions and are
above or close to their respective median; and (iii) the NAV Discount is
reasonable as it is less than the Group’s discount of historical NAV per Share to
historical closing prices of H Shares during the Shares Review Period, we are of
the view that the Subscription Price is fair and reasonable.

Lock-up Period

HECIC has undertaken that it will not transfer, or procure HECIC Nominee
not to transfer the Subscription Shares in any manner within 36 months from the
Completion Date, except for transfers to subsidiaries directly or indirectly owned
or controlled by HECIC, as permitted by the PRC laws, other applicable laws and
the listing rules of the jurisdictions where the Shares are listed, provided that the
transferee continues to adhere to the same lock-up undertaking. If the CSRC and
the stock exchanges where the Shares are listed stipulate otherwise, HECIC
undertakes that it will to comply with the relevant regulations or procure HECIC
Nominee to do so. The lock-up arrangement shall also apply to the additional H
Shares derived from the Subscription Shares as a result of bonus issue or
conversion of capital reserve into share capital by the Company after the
Completion.

Pursuant to Article 63(3) of the Measures for the Administration of the
Takeover of Listed Companies ({ LW 2ARILEEIRIED) published by the CSRC,
if an investor will, as a result of a share subscription, own more than 30% of the
listed company’s issued shares, the investor can be exempted from the obligation
to make a mandatory offer if the investor undertakes not to transfer the new
shares issued to such investor within three years and that the non-affiliated
shareholders have approved the waiver of the mandatory offer obligation at a
general meeting.

Having considered (i) the requirements under relevant PRC regulations; and
(ii) that no similar lock-up arrangement was implemented in the Comparable
Transactions (except for Wan Kei Group Heldings Limited (Stock code: 1718),
which imposed a lock-up period of 120 calendar days on subscriber), we are of
the view that a stricter requirement has been applied in this case as compared fo
relevant arrangements of the Comparable Transactions, which is beneficial to the
Company as the lock-up arrangement (i) limits the short-to-medium-term negative
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impact of the issuance of new H Shares on the market price of the II Shares (i.e.
disposal of large block of H Shares held by the subscriber in the open market may
trigger price slump of the H Shares); and (ii) demonstrates the controlling
Shareholder’s commitment to the Company.

Completion of the Share Subscription

Subject to the fulfilment of all conditions precedent under the Share
Subscription Agreement as set out in the section headed “Conditions Precedent”
of the Board Letter, the Completion of the Share Subscription shall take place on
the fifth Business Day following HECIC’s receipt of the notice from the Company
for the payment of consideration for the Share Subscription, or on such other date
as the Company and HECIC may agree.

On the Completion Date, HECIC or HECIC Nominee shall pay the total
consideration for the Share Subscription in a lump sum to the Company,
Meanwhile, the Company shall instruct its H Share registrar to issue and allot the
Subscription Shares to HECIC or HECIC Nominee, register HECIC or HECIC
Nominee and the Subscription Shares in the register of members of H Shares, and
issue share certificate(s) to HECIC or HECIC Nominee.

The settlement arrangements are customary, given that Completion shall
occur only after all conditions precedent are satisfied and the total consideration
is payable as a one-time lump sum.

Termination of the Share Subscription Agreement
The Share Subscription Agreement may be terminated:

(i} upon agreement in writing between the parties;

(i) by the non-defaulting party, if a party seriously breaches its obligations
under the Share Subscription Agreement;

(iii) if the parties fail to obtain the necessary consents or approvals for the
implementation or completion of the Share Subscription on or before 31
December 20235, including those from the Independent Shareholders, the
State-owned Assets Supervision and Administration Commission of the
People’s Government of Hebei Province, the Hong Kong Stock
Exchange and the SFC (including the Whitewash Waiver); and

{iv) in the event of a force majeure and upon written confirmation by both
parties.

The termination arrangements are customary, given that the relevant
arrangements apply to both parties equally or conditional on the fulfilment of
regulatory requirements.
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Our conclusion on terms of the Share Subscription

Having considered the principal terms of the Share Subscription as set out
above (in particular, the Subscription Price being fair and reasonable as concluded
above and no abnormal term was observed), we are of the view that the terms of
the Share Subscription are on normal commercial terms and are fair and
reasonable,

Potential dilution effect

As iilustrated by the table under the sub-section headed “EFFECTS ON
SHAREHOLDING STRUCTURE OF THE COMPANY” of the Board Letter, assuming
that there is no other change to the share capital and shareholding structure of the
Company from the Latest Practicable Date up (o the Completion Date, the shareholding
interests of the existing public Shareholders in the Company would be diluted by
approximately 3.5 percentage points immediately after Completion of the Share
Subscription. Nonetheless, in view of (i} the reasons for and the benefits of the Share
Subscription, including (a) the acceleration of construction of the Group’s new energy
and clean energy projects, (b) the proposed use of proceeds from the Share
Subscription; (c¢) the Share Subscription, which will dilute any existing Shareholder
who is not a subscriber, is an appropriate fund-raising method currently available to the
Company; (ii) the terms of the Share Subscription being on normal commercial terms
and fair and reasonable (including the Subscription Price being fair and reasonable);
and (iii) our assessment and independent work done (including our summaries of
financial information of the Company, our analyses on financing methods available to
the Company, use of Net Proceeds from the Share Subscription and the key terms of
the Share Subscription (e.g. the Subscription Price, lock-up arrangement, etc.)) on
points (i} and (ii) as mentioned above, we are of the view that the aforementioned level
of dilution to the sharcholding interests of the existing public Shareholders is
acceptable.

RECOMMENDATION ON THE SHARE SUBSCRIPTION

Having taken into consideration of the factors and reasons as staled above, in
particular:

(i) the Share Subscription is an appropriate fund-raising method currently available to
the Group as concluded under the sub-section headed “Financing alternatives”
azhove,

(i1) the use of Net Proceeds to be reasonable as concluded under the sub-section
headed “3.2 Use of proceeds” above;

(ifi) the Subscription Price being fair and reasonable given that (A) the Subscription

Price of HK$4.93 per Subscription Share is above the closing price range of the
Shares during the Share Review Period; (B) the LTD Premium, the 5 Day
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Premium, the 30 Day Premium and the 60 Day Premium are within the respective
range of the Comparable Transactions and are above or close to their respective
median; and (iii) the NAV Discount is reasonable; and

(iv) the potential dilution effect is acceptable as concluded under the section headed
“Potential dilution effect” above,

we are of the opinion that (i) the terms of the Share Subscription are on normal commercial
terms and are fair and reasonable so far as the Independent Sharcholders are concerned; and
(ii) although the Share Subscription is not in the ordinary and usual course of business of
the Group, it is in the interests of the Company and the Independent Shareholders as a
whole. Accordingly, we recommend the Independent Board Committees to advise the
Independent Shareholders to vote in favour of the resolution to be proposed at the EGM to
approve the Share Subscription, and we recommend the Independent Shareholders to vote in
favour of the resolution in this regard.

II. WHITEWASH WAIVER

With reference to the Board Letter, as at the Latest Practicable Date, HECIC holds
2,058,841,253 A Shares, representing approximately 48.95% of the issued share capital of
the Company, and Dr. Cao Xin, as a director and the vice chairman of HECIC, is considered
to be a party acting concert with HECIC, who holds 50,000 H Shares, representing
approximately 0.0012% of the issued share capital of the Company. Upon Completion of the
Share Subscription and assuming that there is no other change in the issued share capital of
the Company prior to the Completion, the shareholding of HECIC and the party acting in
concert with it will increase to approximately 52.43% of the issued share capital of the
Company as enlarged by the allotment and issuance of the Subscription Shares.

As such, under Rule 26.1 of the Takeovers Code, the allotment and issuance of the
Subscription Shares under the Share Subscription Agreement to HECIC or HECIC Nominee
will give rise to an obligation on the part of HECIC to make a mandatory general offer for
all Shares and other securities of the Company (other than those already owned or agreed to
be acquired by HECIC and the party acting in concert with it), unless the Whitewash Waiver
is granted by the Executive.

HECIC has submitted an application to the Executive for the Whitewash Waiver
pursuant to Note | on dispensations from Rule 26 of the Takeovers Code, seeking to waive
the compliance with its obligation to make a mandatory general offer in respect of ail Shares
and other securities of the Company (other than those already owned or agreed to be
acquired by HECIC and the party acting in concert with it) as a result of the allotment and
issuance of the Subscription Shares to HECIC or HECIC Nominee. The Execulive has
indicated that it is minded to grant the Whitewash Waiver, subject to, among other things,
the approval by al least 75% of the votes cast by the Independent Sharcholders in respect of
the Whitewash Waiver and more than 50% of the votes cast by the Independent Shareholders
in respect of the Share Subscription, respectively, at the EGM.
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Further, under the relevant PRC laws, the Share Subscription is subject to the approval
by at least two-thirds of the votes cast by the Independent Shareholders by way of poll at
the EGM. The Share Subscription Agreement will not take effect and the Share Subscription
will not proceed if the Whitewash Waiver is not granted by the Executive or approved by
the Independent Shareholders or if the Whitewash Waiver is invalidated. '

In view of (i) the aforesaid reasons for and benefits of the Share Subscription; (ii} that
the Share Subscription is in the interests of the Company and the Independent Shareholders
as a whole; (iii) that the terms of the Share Subscription are on normal commercial terms
and fair and reasonable; and (iv) that the Share Subscription Agreement will not take effect
and the Share Subscription will not proceed if the Whitewash Waiver is not granted by the
Executive or approved by the Independent Shareholders, we are of the opinion that the
approval of the Whitewash Waiver, which is a prerequisite for the Completion of the Share
Subscription, is in the interests of the Company and the Independent Shareholders as a
whole and is fair and reasonable for the purpose of proceeding with the Share Subscription.

RECOMMENDATION ON THE WHITEWASH WAIVER

Having taken into consideration the reasons for and benefits of the Share Subscription
and that the Share Subscription Agreement will not take effect and the Share Subscription
will not proceed if the Whitewash Waiver is not granted by the Executive or approved by
the Independent Shareholders, we are of the view that the Whitewash Waiver is fair and
reasonable so far as the Independent Shareholders are concerned and is in the interests of
the Company and the Independent Shareholders as a whole. Accordingly, we recommend the
Takeovers Code Independent Board Committee to advise the Independent Shareholders to
vote in favour of the relevant resolution to be proposed at the EGM to approve the
Whitewash Waiver and we recommend the Independent Shareholders to vote in favour of the

resolution in this regard,

Yours faithfully,
For and on behalf of
Gram Capital Limited

faging Director

Notes: Mr. Graham Lam is a licensed person registered with the Securities and Futures Commission and a
responsible officer of Gram Capital Limited to carry out Type 6 (advising on corporate finance} regulated
activity under the SFQ. He has over 30 years of experience in investment banking industry.

* For identification purpose anly
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