CIRCULAR DATED 14 APRIL 2016

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ
IT CAREFULLY. IF YOU ARE IN ANY DOUBT ABOUT THIS CIRCULAR OR THE ACTION YOU
SHOULD TAKE, YOU SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR,
ACCOUNTANT, TAX ADVISER OR OTHER PROFESSIONAL ADVISER IMMEDIATELY.

If you have sold or transferred all your shares in the capital of Southern Packaging Group Limited
(“Company”), you should at once hand this Circular, the Notice of Extraordinary General Meeting and the
attached Proxy Form to the purchaser or transferee or to the bank, stockbroker or agent through whom you
effected the sale, for onward transmission to the purchaser or transferee.

The Singapore Exchange Securities Trading Limited takes no responsibility for the accuracy of any
statements or opinions made or reports contained in this Circular. Terms appearing on the cover of this
Circular have the same meanings as defined in this Circular.
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DEFINITIONS

Except where the context otherwise requires, the following definitions apply throughout this Circular:

“Act” or “Companies Act”

“Articles”

“Associate”

“Associated Company”

“Board”
“BOPET film”
“cDP”
“Circular”
“Company”
“Completion”

“Controlling Shareholder”

“Directors”

The Companies Act (Cap. 50) of Singapore, as amended,
modified or supplemented from time to time.

The articles of association of the Company, as amended, modified
or supplemented from time to time.

(@) in relation to any Director, chief executive officer,
Substantial Shareholder or Controlling Shareholder (being
an individual) means:—

(i) his Immediate Family;

(i)  the trustees of any trust of which he or his
immediate family is a beneficiary or, in the case of a
discretionary trust, is a discretionary object; and

(ii)  any company in which he and his immediate family
together (directly or indirectly) have an interest of
30.0% or more;

(b) in relation to a Substantial Shareholder or a Controlling
Shareholder (being a company) means any other company
which is its subsidiary or holding company or is a subsidiary
of such holding company or one in the equity of which it
and/or such other company or companies taken together
(directly or indirectly) have an interest of 30.0% or more.

A company in which at least 20.0% but not more than 50.0% of its
shares are held by the listed Company or Group.

The board of directors of the Company at the date of this Circular.

Biaxially-oriented polyethylene terephthalate film.

The Central Depository (Pte) Limited.

This circular dated 14 April 2016.

Southern Packaging Group Limited.

Completion of the Proposed Disposal.

A person who:

(a) holds directly or indirectly 15.0% or more of the total
number of issued Shares (excluding treasury shares) in
the Company unless the SGX-ST determines that such a
person is not a controlling shareholder of the Company; or

(b) in fact exercises control over the Company, where “control”
means “the capacity to dominate decision-making, directly
or indirectly, in relation to the financial and operating

policies of a company”.

The directors of the Company at the date of this Circular.
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‘IEGMJI

“EPS £
“FEF”

“FY”

“Group L2

“Hong Kong”

“IFA 4

“IFA Letter”

“Immediate Family”

“Latest Practicable Date”

“Listing Manual”

“Notice of EGM”
“NTA 1

“Ordinary Resolution”

“PRC”

“Proposed Disposal”

“Proxy Form”

“Purchaser”

“Purchase Consideration”
“Recommending Directors”
“Register of Members”

“Sale Shares”

The extraordinary general meeting of the Company to be held on
29 April 2016 at 10.00 a.m. at Equinox, Private Dining Room 4,
Level 69, Swissotel The Stamford, 2 Stamford Road, Singapore
178882 (or as soon as practicable following the conclusion or
adjournment of the Annual General Meeting of the Company to be
convened on the same date and at the same place).

Earnings per Share.

Foshan Energetic Film Co., Ltd.

Financial year of the Company ending or ended 31 December, as
the case may be.

The Company and its Subsidiaries.

Hong Kong Special Administrative Region of the People’s
Republic of China.

The independent financial adviser in relation to the Proposed
Disposal, being MS Corporate Finance Pte Ltd.

The opinion letter of the IFA in respect of the Proposed Disposal
dated 14 April 2016.

in relation to a person, means the person’s spouse, child, adopted
child, step-child, sibling and parent.

31 March 2016, being the latest practicable date prior to the date
of this Circular.

The listing manual of the SGX-ST, as amended, supplemented or
modified from time to time.

The notice of the EGM as set out in this Circular.
Net tangible assets.

The ordinary resolution to be passed at the EGM in respect of the
Proposed Disposal.

The People’s Republic of China.

The proposed disposal of 35.0% of the registered and paid-up
capital of FEF pursuant to the SPA.

The proxy form in respect of the EGM as set out in this Circular.

Energetic Holdings Limited, a company incorporated in Hong
Kong.

Has the meaning ascribed to it in section 1.2 of this Circular.
Has the meaning ascribed to it in section 6 of this Circular.
Register of members of the Company.

35.0% of the registered and paid-up capital of FEF.
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“Securities Account”

“SGX-ST”

“Shareholders”

“Shares”

“SPA L2

“Subsidiaries”

“Substantial Shareholder”

“Valuation Report”

“Valuer”

“Vendor”

Currencies and others
‘[RMB’I

“S$H

“%” or “per cent.”

The securities account maintained by a Depositor with CDP
but not including a securities sub-account maintained with a
Depository Agent.

Singapore Exchange Securities Trading Limited.

Registered holders of Shares, except that where the registered
holder is CDP, the term “Shareholders” shall, where the context
admits, mean the Depositors whose Securities Accounts are
credited with the Shares.

Ordinary shares in the capital of the Company.

The conditional sale and purchase agreement dated 22 March
2016 entered into between the Purchaser and the Vendor in
respect of the sale and purchase of the Sale Shares.

A company which is for the time being a subsidiary of the
Company, as defined by Section 5 of the Act.

A person who has an interest in not less than 5.0% of the total
number of issued Shares in the Company.

The valuation report by the Valuer in respect of the Proposed
Disposal dated 10 March 2016.

Jones Lang LaSalle Corporate Appraisal and Advisory Limited
Foshan Southern Packaging Co., Ltd, a wholly owned Subsidiary
of the Company, owning 35.0% of the registered and paid-up
capital of FEF.

Renminbi.

Singapore dollars.

Per centum or percentage.

The terms “Depositor’, “Depository Agent” and “Depository Register’ shall have the meanings
ascribed to them respectively in Section 81SF of the Securities and Futures Act (Cap. 289) of Singapore.

Words importing the singular shall, where applicable, include the plural and vice versa, and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders.

References to persons shall, where applicable, include corporations.

The headings in this Circular are inserted for convenience only and shall be ignored in construing this
Circular.

Any reference in this Circular to any statute or enactment is a reference to that statute or enactment
as for the time being amended or re-enacted. Any word or term defined under the Companies Act, the
Listing Manual or any statutory modification thereof and not otherwise defined in this Circular shall
have the same meaning ascribed to it under the Companies Act, the Listing Manual or any statutory
modification thereof, as the case may be.
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Any discrepancies in tables included herein between the amounts and the totals thereof are due to
rounding; accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation of
the figures that precede them.

Any reference to any agreement or document shall include such agreement or document as amended,
modified, varied, novated, supplemented or replaced from time to time.

Any reference to a time of day in this Circular shall be a reference to Singapore time, unless otherwise
stated.
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SOUTHERN PACKAGING GROUP LIMITED

(Company Registration No.: 200313312N)

Directors Registered Office
Pan Shun Ming (Executive Chairman and CEO) 80 Robinson Road
Chen Xiang Zhi (Executive Director and Vice Chairman) #02-00

Pu Jin Bo (Executive Director and Deputy CEO) Singapore 068898

Mai Shu Ying (Executive Director)

Li Yong Hua (Executive Director and COO)

Pan Zhao Jin (Executive Director)

Yeung Koon Sang @ David Yeung (Lead Independent Director)
Chia Chor Leong (Independent Director)

Chung Tang Fong (Independent Director)

14 April 2016

To:

The Shareholders of Southern Packaging Group Limited

Dear Sir/Madam:

THE PROPOSED DISPOSAL OF 35.0% OF THE REGISTERED AND PAID-UP CAPITAL OF FOSHAN
ENERGETIC FILM CO., LTD.

1.2

THE PROPOSED DISPOSAL
Introduction

The Directors are convening an EGM to seek Shareholders’ approval in respect of the Proposed
Disposal in accordance with the requirements of Chapter 9 and 10 of the Listing Manual, as more
particularly set out in sections 2 and 3 of this Circular. The purpose of this Circular is to provide
Shareholders with information on and to explain the rationale for the Proposed Disposal for which
the approval of the Shareholders will be sought at the EGM.

Background of the Proposed Disposal

On 22 March 2016, the Company announced that the Vendor (a wholly-owned Subsidiary of the
Company) and the Purchaser (a company incorporated in Hong Kong which is wholly owned by
Mr. Pan Shun Ming, the Executive Chairman and CEO of the Company and Mdm. Mai Shu Ying,
the Executive Director of the Company, who is the wife of Mr. Pan Shun Ming) had on 22 March
2016 entered into a conditional SPA, for the sale and disposal by the Vendor of the Sale Shares
comprising 35.0% of the registered and paid-up capital of FEF, free from all encumbrances and
with all rights, benefits and entitlements attaching thereto at Completion on the terms and subject
to the conditions of the SPA. Upon Completion of the Proposed Disposal, FEF will cease to be an
Associated Company of the Company.

Under the terms of the SPA, the purchase consideration payable by the Purchaser to the
Vendor for the Proposed Disposal is RMB7,881,700 (equivalent to S$1,645,999 as at the Latest
Practicable Date) (“Purchase Consideration”).

As stated in the announcement by the Company dated 22 March 2016, the Proposed Disposal is
an interested person transaction under Chapter 9 of the Listing Manual and a major transaction
under Rule 1014 of the Listing Manual and the relevant requirements of Chapters 9 and 10 of the
Listing Manual will need to be complied with.
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1.3

Information relating to Foshan Energetic Film Co. Ltd.

FEF is a private limited liability company incorporated under the laws of the PRC on 7 August
2003 as a foreign invested enterprise. As at the Latest Practicable Date, FEF has a registered
and paid-up capital of US$25 million (equivalent to approximately S$33,732,500 as at the
Latest Practicable Date). The Group’s total investment in FEF is US$8.75 million (equivalent to
approximately S$11,806,375 as at the Latest Practicable Date), which represents 35.0% of the
registered and paid-up capital of FEF.

FEF specialises in the production of BOPET films. BOPET films are light-weight, non-toxic,
odourless, transparent, glossy, high temperature and moisture-resistant, and retains high
dielectric strength and volume resistance even at high temperatures. As such, BOPET films are
widely used for:

(a) flexible printing and packaging of consumer products in the food, pharmaceutical,
cosmetics, tobacco and alcohol industries;

(b) electrical insulation in the electrical and electronic industries, such as wire and cable wrap,
capacitors and motor insulation; and

(c)  production of various magnetic products, such as audio and video tapes.

FEF targets higher-end thick BOPET film users in the computing, electronics and electrical
industries as well as other specialised industrial applications. Its targeted customer groups are
principally multi-national corporations, Sino-foreign joint ventures and major listed companies
operating in the PRC.

The existing FEF shareholders as at the Latest Practicable Date are as follows:

Direct Interest Indirect Interest
Number Number
of shares of shares
Name of shareholder of FEF of FEF % of FEF %
Energetic Holdings Limited
(the Purchaser under the
Proposed Disposal) N/A 56.55 - -
Foshan Southern Packaging Co., Ltd N/A 35 - -
Goldeed Development Ltd. N/A 8.45 - -

As at the Latest Practicable Date, the shareholders of Goldeed Development Ltd. (“Goldeed”) are
Mr. Ho Hon Chung and Mr. Ho Hing Yuen, who own 90.0% and 10.0% equity interest respectively,
and the directors of Goldeed are also Mr. Ho Hon Chung and Mr. Ho Hing Yuen. Please refer to
section 1.4 below for more information on the Purchaser. Goldeed and the Purchaser became
shareholders of FEF on 4 December 2008 and 13 November 2003 respectively.

On 26 January 2010, the Company obtained Shareholders’ approval at an extraordinary general
meeting to acquire a 35.0% equity stake in FEF for a consideration of US$8,700,000, via an
acquisition of 23.1% existing registered capital in FEF from Energetic Holdings Limited (which is
also the Purchaser for the Proposed Disposal) and a subscription of additional equity interest in
FEF. The transaction was carried out in February 2010 and since the acquisition, the Company
had been recognising losses (the Company’s proportionate share of loss in associate) on the
investment in FEF every financial year. The carrying amounts of the investment in FEF on the
Company’s books since acquisition are as follows:
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Carrying Amount of Associate (RMB)
Financial Year 2010 2011 2012 2013 2014

Opening Carrying Amount 72,334,178 72,076,173 65,775,730 54,224,091 38,970,933
Share of Profit / (Loss) (258,005)  (6,300,443) (11,551,639) (15,253,158) (10,096,583)
Provision for Impairment - - - - (20,992,650)

Transfer to Asset held for
Sale - - - - (7,881,700)

Closing Carrying Amount 72,076,173 65,775,730 54,224,091 38,970,933 -
Based on the the audited financial statements of FEF for FY2013, FY2014 and the unaudited

financial statement for FY2015, the financial performance of FEF for FY2013, FY2014 and
FY2015 is set out below:

FY2013 FY2014 FY2015
Statement of Comprehensive Income (RMB’000) (RMB’000) (RMB’000)
Revenue 124,547 106,802 142,255
Cost of sales (140,567) (111,375) (127,466)
Gross (loss)/profit (16,020) (4,573) 14,789
Other expenses - - (2,495)
Operating expenses (27,359) (28,190) (27,788)
(Loss) before income tax (43,379) (32,763) (15,494)
Income tax expense - - -
(Loss) for the year (43,379) (32,763) (15,494)

Source: Financial statements of FEF

(i) Revenue decreased from RMB124.5 million in FY2013 to RMB106.8 million in FY2014.
FEF was unable to accept new sale orders due to a lack of working capital caused by
recurring losses over the years. For FY2015, revenue increased to RMB142.3 million due to
loan advances obtained from the Purchaser, being FEF’s major shareholder, to provide the
necessary working capital required to fulfil the additional sale orders.

(i)  FEF incurred gross losses for FY2013 and FY2014 due to higher raw materials costs,
comprising mainly of polyethylene terephthalate resin and additives, and production costs
as compared to the selling prices. For FY2015, FEF reported gross profit due to decreases
in raw material costs as polyethylene terephthalate resin and additives prices are indirectly
affected by the price movement of crude oil. However, it is noted that FEF does not have
control over the raw material costs as FEF sources them from third party suppliers. Hence,
there is no certainty the decrease in raw material costs in FY2015 will continue in future.
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1.4

1.5

(iii)

(A)

(B)

Coupled with the operating costs and the loss of RMB2.5 million from the disposal of
manufacturing equipment in FY2015, FEF suffered net losses from FY2013 to FY2015.

Based on the the audited financial statements of FEF for FY2013, FY2014 and the
unaudited financial statement for FY2015, the financial position of FEF for FY2013, FY2014
and FY2015 is set out below:

As at 31 As at 31 As at 31
December 2013 December 2014 December 2015

Statement of Financial Position (RMB’000) (RMB’000) (RMB’000)
Current assets 70,459 50,002 69,566
Non-current assets 236,395 222,212 196,466
Total Assets 306,854 272,214 266,032
Current liabilities 128,933 168,055 99,611
Non-current liabilities 83,000 42,000 120,000
Total liabilities 211,933 210,055 219,611
Net current (liabilities) (58,474) (118,053) (30,045)
Net assets 94,921 62,159 46,421

Source: Financial statements of FEF

As a result of the losses from FY2013 to FY2015, the financial position of FEF deteriorated
from a net asset position of RMB94.9 million as at 31 December 2013 to RMB46.4 million
as at 31 December 2015.

Working capital of FEF correspondingly deteriorated from a net current liability position
of RMB58.5 million as at 31 December 2013 to RMB118.1 million as at 31 December
2014. The working capital of FEF improved to a net current liability position of RMB30.1
million as at 31 December 2015 mainly due to the refinancing of short term bank loan. The
refinancing was provided by the Purchaser, being FEF’'s major shareholder, to repay the
outstanding bank loans due in FY2015.

Information on the Purchaser

The Purchaser is a Company incorporated under the laws of Hong Kong and its principal
activities are in investment holding. As at the Latest Practicable Date:

(@)

(b)

(©)

Mr. Pan Shun Ming, the Executive Chairman, CEO and Controlling Shareholder of
the Company, has an investment of 51.0% of the registered and paid-up capital of the
Purchaser;

Mdm. Mai Shu Ying, the spouse of Mr. Pan Shun Ming and Executive Director and
Controlling Shareholder of the Company, has an investment of 49.0% of the registered and
paid-up capital of the Purchaser; and

The directors of the Purchaser are Mr. Pan Shun Ming and Mdm. Mai Shu Ying.

Rationale for the Proposed Disposal

Since its acquisition of FEF in February 2010, the Company has been suffering consistent losses
on its investment. For instance, the Group’s share of losses in FEF accounted for approximately
109.2% of the net loss of the Group in FY2014 and approximately 54.8% of the net profit of the
Group in FY2013. Despite multiple attempts to improve the performance of FEF, FEF still remains
in a loss-making position.

10
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1.6
1.6.1

1.6.2

1.6.3

Further, the loss positions in FEF over the years have also resulted in the lack of resources to
continue developing key technologies and expertise to develop new customer bases, which has
had an impact on the competitive advantage of the firm. As several key management personnel
have also left FEF since the Company’s acquisition, the likelihood of achieving those strategic
objectives previously set out during acquisition, such as acquiring new technology that will
diversify the Company’s product offerings, remains relatively low.

Finally, market conditions for BOPET films have been increasingly challenging, as
overinvestments in the BOPET film industry continue to put significant pressure on film pricing
and changes in governmental environmental policies dampen the demand for BOPET films.
Given its poor performance since incorporation, FEF has also been unable and is unlikely, going
forward, to raise additional capital.

In view of the persistently weak financial performance of FEF and the challenging market
conditions it faces, the Board believes that continued investment in FEF is unlikely to provide any
positive returns in the foreseeable future. After careful consideration, the Board is of the opinion
that the Purchase Consideration is fair and reasonable and that the Proposed Disposal is in the
best interest of the Group. In particular, the Proposed Disposal will enable the Company to:

(a) dispose of an underperforming asset for valuable consideration;
(b) rationalise its financial and capital resources;

(c)  focus on its profitable operations and other business initiatives;
(d)  strengthen its balance sheet; and

(e) improve the overall financial position of the Group.

Valuation of FEF
Book value of Sale Shares
As at 29 February 2016, the book value of the Sale Shares is RMB7,881,700.

NTA value of Sale Shares

As at 29 February 2016, the NTA value of the Sale Shares is RMB7,881,700, computed upon a
proportional 35.0% of the net asset value of FEF, based on a valuation as at 30 November 2014
performed by Foshan Tongyi Assets Appraisal Land & Real Estate Appraisal Co., Ltd (“Foshan
Tongyi”).

Valuation of Sale Shares based on Valuation Report

On 15 January 2016, the Company commissioned the Valuer to perform a valuation of the Sale
Shares. The Valuer is a one-stop provider for independent valuation services, being a consultant
to hundreds of corporate clients in the region, focusing on meeting listed and listing companies’
requirements for their transactions and financial reports. The valuation team engaged in this
exercise comprises financial, accounting, real estate and plant & machinery professionals who
provide valuation and advisory assistance across a range of asset classes.

Based on the Valuation Report prepared by the Valuer dated 10 March 2016, the value placed on
the Sale Shares is RMB6,150,000, based primarily on the asset-based approach in estimating
the market value of the equity interest. This approach requires the summation of the assets and
liabilities of the business while the individual assets and liabilities are derived using one or more
of the principal valuation approaches.

11
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1.7
1.7.1

1.7.2

1.8

1.9

Salient terms of the SPA
Conditions precedent

The Proposed Disposal is conditional on inter alia the following:
(@) Shareholders’ approval at the EGM; and

(b) all necessary consents, approvals or clearances for the Proposed Disposal being granted
by the relevant PRC governmental or regulatory authorities prior to the date of Completion.

Purchase consideration

The Purchase Consideration of RMB7,881,700 was arrived at on a willing-buyer willing-seller
basis, after taking into account, inter alia, the following:

(a) the Vendor’s legal and beneficial interest in 35.0% of the registered and paid-up capital of
FEF

(b) the rapid and persistent decline in the net tangible asset value of FEF;
(c)  the past and current loss-making positions of FEF; and

(d)  the consideration of S$794,676 for the sale of the investment representing 16.0% of the
registered and paid-up capital of FEF by GSI Creos Corp. (“GSI”) (a publicly listed company
on the Tokyo Stock Exchange which held a minority stake in FEF). The sale and purchase
transaction between GSI and the purchaser was completed on 10 June 2015. The
Purchase Consideration was formulated based on the same pricing methodology as that
used for the GSI sale, i.e. based on the revalued net asset value of FEF derived from the
valuation as at 30 November 2014 performed by Foshan Tongyi.

The Purchase Consideration shall be wholly satisfied in cash and shall be payable by the
Purchaser to the Vendor by way of a bank transfer to the Vendor’'s designated bank account.

Proceeds and use of proceeds from the Proposed Disposal

The Group estimates that there will be proceeds of approximately RMB7,881,700 from the
Proposed Disposal, equivalent to S$1,645,999 as at the Latest Practicable Date. The proceeds
from the Proposed Disposal represents no deficit over the book value of the Sale Shares which
is RMB7,881,700 as at 29 February 2016, equivalent to S$1,645,999 as at the Latest Practicable
Date.

The Group intends to utilise the proceeds as general working capital for ongoing operational
expenses. Pending the deployment of the unutilised proceeds for the purposes mentioned above,
such proceeds may be deposited with banks and/or financial institutions, invested in short term
money markets and/or marketable securities, or used for any other purpose on a short term basis,
as the Directors may deem appropriate in the interests in the Group.

Expected Completion

Completion of the Proposed Disposal is expected to take place within five (5) business days from
the fulfilment of the last of all the conditions precedent as mentioned above in this Circular or
such other date as may be agreed between the Vendor and the Purchaser in writing.

12
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2.1

2.2

23

2.4

THE PROPOSED DISPOSAL AS AN INTERESTED PERSON TRANSACTION REQUIRING
SHAREHOLDER APPROVAL UNDER CHAPTER 9 OF THE LISTING MANUAL

Entity at risk under Chapter 9 of the Listing Manual

Under Rule 904(2)(b) of the Listing Manual, an “entity at risk” includes “a subsidiary of the issuer
that is not listed on the Exchange or an approved exchange”. Hence, the Vendor which is a
wholly-owned subsidiary of the Company is an entity at risk.

Interested person under Chapter 9 of the Listing Manual

Under Rule 904(4)(a) of the Listing Manual, in the case of a company, “interested person” means
“(i) a director, chief executive officer, or controlling shareholder of the issuer; or (ii) an associate of
any such director, chief executive officer, or controlling shareholder.”

As at the Latest Practicable Date:

(@) Mr. Pan Shun Ming, the Executive Chairman, CEO and Controlling Shareholder of
the Company, has an investment of 51.0% of the registered and paid-up capital of the
Purchaser; and

(b) Mdm. Mai Shu Ying, the spouse of Mr. Pan Shun Ming and Executive Director and
Controlling Shareholder of the Company, has an investment of 49.0% of the registered and
paid-up capital of the Purchaser.

Based on the above, Mr. Pan Shun Ming and Mdm. Mai Shu Ying are interested persons in
relation to the Company. As the Purchaser is an Associate of Mr. Pan Shun Ming and Mdm.
Mai Shu Ying within the definition in the Listing Manual, the Purchaser is also regarded as an
interested person.

Interested person transaction under Chapter 9 of the Listing Manual

Under Rule 904(5) of the Listing Manual, an “interested person transaction” means a transaction
between an entity at risk and an interested person. The Proposed Disposal which comprises
the sale and disposal by the Vendor of the Sale Shares comprising 35.0% of the registered and
paid-up capital of FEF to the Purchaser is therefore an interested person transaction within the
definition in the Listing Manual.

Materiality threshold under Chapter 9 of the Listing Manual

Prior to the recognition of an impairment loss of RMB20,992,650 attributable to the 35.0% equity
stake in FEF recorded in FY2014, the carrying amount of the Sale Shares was RMB28,874,350,
representing approximately 6.40% of the latest audited consolidated NTA of the Group of
RMB451,217,254 (the “2014 Group NTA”), disclosed as shareholder equity in the audited
consolidated financial statements of the Group for the financial year ended 31 December 2014
(“FY2014”).

Following the recognition of the impairment loss of RMB20,992,650, the Purchase Consideration
of RMB7,881,700 represents approximately 1.75% of the 2014 Group NTA.
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2.5

3.1

Further, disregarding transactions below $100,000 in accordance with Rules 905(3) and 906(2) of
the Listing Manual, the aggregate value of all transactions entered into between (i) the Company,
its Subsidiaries and its Associated Companies and (ii) Mr. Pan Shun Ming, Mdm. Mai Shu Ying
and/or their Associates during the financial year ending 31 December 2016 is RMB9,424,492
(inclusive of the Purchase Consideration for the Proposed Disposal), which is 2.09% of the 2014
Group NTA. The following table shows a breakdown of these transactions during the financial year
ending 31 December 2016:

Same Amount
Entities at interested (in foreign ~ Amount
Date Transaction detail risk persons currency) (RMB)

1 January 2016 Rental purpose. The consideration ~ Southern Pan Shun  HK$769,200 644,436
was arrived at taking into account  Packaging  Ming, Mai
market prices, and the rationale is  (HK) Co.Ltd ShuYing
to obtain a stable operating site.

1 January 2016  Rental purpose. The consideration  Foshan GuangDong - 898,356
was arrived at taking into account  Southern Xing Hua
market prices, and the rationale is  Packaging  Health
to obtain a stable operating site. Co. Ltd Drink Co.
Ltd

Ruling by the SGX-ST under Chapter 9 of the Listing Manual

In a letter dated 23 December 2015, the SGX-ST informed the Company of its view that the
requirements under Chapter 9 of the Listing Manual are applicable to the Proposed Disposal.
The SGX-ST had previously informed the Company via its letter dated 27 August 2015 that the
Proposed Disposal will constitute a major transaction under Rule 1014 of the Listing Manual
and is subject to Shareholders’ approval. In addition, the SGX-ST noted that the Company had
recorded an impairment of RMB20.9 million in the carrying value of its interest in FEF for FY2014.
Taking into consideration the impairment loss prior to the Proposed Disposal, the value of the
Company’s investment in FEF when aggregated with the value of all transactions entered into with
the Purchaser would have exceeded 5% of the Group’s latest audited NTA under Rule 905 of the
Listing Manual. On this basis, the SGX-ST is of the view that the Proposed Disposal should be
subject to Shareholders’ approval (including an opinion from an independent financial adviser) as
an interested person transaction. Following this, the Company is seeking Shareholders’ approval
in the EGM with respect to the Proposed Disposal as an interested person transaction, and has
also obtained an IFA Letter from the IFA with respect to the Proposed Disposal. Please refer to
Appendix A for a copy of the IFA Letter.

THE PROPOSED DISPOSAL AS A MAJOR TRANSACTION UNDER CHAPTER 10 OF THE
LISTING MANUAL

General

”

Under Chapter 10 of the Listing Manual, a transaction will be classified as a “major transaction
if any of the relative figures calculated on the bases set out in Rule 1006 of the Listing Manual
exceeds 20% and if so, shareholders’ approval must be obtained for the “major transaction”.

Under Rule 1002(1) of the Listing Manual, the definition of “transaction” includes a disposal of
assets by a subsidiary that is not listed on the SGX-ST or an approved exchange. Accordingly,
the Company is subject to the obligations under Chapter 10 of the Listing Manual in relation to the
Proposed Disposal.
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3.2

Relative figures under Chapter 10 of the Listing Manual in relation to the Proposed
Disposal

The relative figures for the Proposed Disposal, computed on the bases set out in Rule 1006 the
Listing Manual and based on the Company’s latest announced unaudited consolidated financial
statements for the financial year ended 31 December 2015 as well as the weighted average price
of the Shares, are set out below.

RULE 1006 BASES RELATIVE FIGURE (%)

(a) Net asset value of the assets to be disposed of, 1.600
compared with the Group’s net asset value.

(b) Net profits attributable to the assets disposed of, (29.68)@
compared with the Group’s net profits.

(c) Aggregate value of the consideration received, 4.02®
compared with the Company’s market capitalisation
based on the total number of issued shares excluding
treasury shares.

(d) Number of equity securities issued by the Company N.A.
as consideration for an acquisition, compared with the
number of equity securities previously in issue.

(e) Aggregate volume or amount of proved and probable N.A.
reserves to be disposed of, compared with the
aggregate of the Group’s proved and probable
reserves.

Notes:

(1) Computed based on the net asset value of 35.0% of FEF of approximately RMB7,881,700 (equivalent to
S$1,645,999 as at the Latest Practicable Date) as at 31 December 2015, compared with the Group’s net asset
value of approximately RMB491,135,105 (equivalent to S$102,567,685 as at the Latest Practicable Date) as at 31
December 2015.

(2) Computed based on 35.0% of FEF’s unaudited loss before tax of approximately RMB15,493,604 (equivalent to
S$$3,235,654 as at the Latest Practicable Date) for the year ended 2015, compared with the Group’s unaudited profit
before tax of approximately RMB52,196,720 (equivalent to S$10,900,660 as at the Latest Practicable Date) for the
year ended 2015.

(3) Computed based on the Purchase Consideration of RMB7,881,700 (equivalent to S$1,645,999 as at the Latest
Practicable Date) and the market capitalisation of the Company of approximately S$42,191,498, which is
determined by multiplying the issued share capital of the Company of 70,319,164 shares with the weighted average
price of such shares of S$0.60 per share.

Based on the above, the relative figure for the Proposed Disposal, computed on the base set
out in Rule 1006(b) of the Listing Manual, exceed 20% but is less than 100%. However, it is a
negative figure. Rule 1007(1) of the Listing Manual provides that where any of the relative figures
computed pursuant to Rule 1006 is a negative figure, the obligations under Chapter 10 may still
be applicable to the transaction at the discretion of the SGX-ST, and issuers are encouraged to
consult the SGX-ST. On 21 May 2015, the Company submitted a letter to the SGX-ST to seek
clarification and confirmation on whether Shareholders’ approval is required for the Proposed
Disposal.

On 27 August 2015, the Company was informed by the SGX-ST that the Proposed Disposal will
constitute a major transaction under Rule 1014 of the Listing Manual. In addition, the SGX-ST
noted that the Company would have recorded a loss on disposal of RMB20.9 million had the
impairment provision not been made in FY2014. This loss on disposal is material in view of
the Group’s net loss before taxation for FY2014. As such, the SGX-ST is of the view that the
Shareholders should have an opportunity to consider the Proposed Disposal. Following this, the
Company is convening an EGM to obtain the approval of Shareholders for the Proposed Disposal.
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3.3
3.3.1

3.3.2

3.3.3

Financial effects of the Proposed Disposal

Net profit or loss attributable to the asset being disposed of and amount of gain or loss on
disposal

The net profit or loss attributable to the Sale Shares which is the Company’s shareholding in FEF
comprising 35.0% of the registered and paid-up capital of FEF based on the latest announced
consolidated accounts of the Company is nil as the Sale Shares are categorised as assets held
for sale.

Taking into account the Purchase Consideration, there is no gain or loss on disposal.

NTA per Share

Assuming that the Proposed Disposal had been effected on 31 December 2015, the effect of the
Proposed Disposal on the NTA per share of the Group would be as follows:

Before Proposed Disposal After Proposed Disposal
NTA (RMB) 491,135,105 491,135,105
Number of shares 281,276,826 281,276,826
NTA per share (RMB) 1.746 1.746

EPS

Assuming that the Proposed Disposal had been effected on 1 January 2015, the effect of the
Proposed Disposal on the EPS of the Group would be as follows:

Before Proposed Disposal After Proposed Disposal
Profit (loss) after tax (RMB) 41,389,708 41,389,708
Number of shares 281,276,826 281,276,826
EPS (RMB) 0.147 0.147

SHAREHOLDING INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, save as disclosed below, none of the Directors and Substantial
Shareholders has any interest in the Shares of the Company.

Direct Interest Indirect Interest

Director No. of shares % No. of shares %
Pan Shun Ming 27,384,697 38.94 13,739,015 ™ 19.54
Mai Shuying 13,739,015 19.54 27,384,697 38.94
Pan Zhao Jin - - 41,123,712@ 58.48
Pu Jin Bo 182,954 0.26 2,500® 0.004
Substantial Shareholder

Jen Shek Chuen 8,332,651 11.85 - -
Berry Plastics Asia Pte. Ltd.® 5,825,000 8.28 - -
Super Group Ltd.® 4,186,250 5.95 - -
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5.1

5.2

Notes:

(1)  As stated in the Company’s Register of Members, Mr. Pan Shun Ming is the spouse of Mdm. Mai Shu Ying and both
of them are deemed interested in each other’s shares.

(2)  Mr. Pan Zhao Jin is deemed interested by virtue of his parents, Mr. Pan Shun Ming and Mdm. Mai Shu Ying’s direct
interests in the Company.

(3) 2,500 shares held through CIMB Securities (Singapore) Pte Ltd.

(4) Berry Plastics Asia Pte Ltd (“Berry Plastics Asia”) is a company incorporated in Singapore. As stated in the
Company’s announcement of 9 September 2009, based on the Accounting and Corporate Regulatory Authority
search conducted on Berry Plastics Asia as at 9 September 2009, its sole share was held by Berry Plastics
Corporation, a corporation incorporated in the United States of America. Based on its latest annual report (Form
10-K) filed with the U.S. Securities and Exchange Commission, Berry Plastics Corporation is currently held by the
American investment groups, Apollo Management L.P. and Graham Partners, Inc., as well as the management team
of Berry Plastics Corporation. The Form 10-K can be accesed from the website of Berry Plastics Corporation at:
http://www.berryplastics.com/catalog/content/ corporate/history. Other than its indirect shareholding in the Company,
Berry Plastics Corporation is not related to any of Mr. Pan Shun Ming, his Associates or the Group.

(5)  Super Group Ltd is presently listed on the SGX-ST.

DIRECTORS’ AND CONTROLLING SHAREHOLDERS’ INTERESTS IN THE PROPOSED
DISPOSAL

Interests of the Directors and Controlling Shareholders in the Proposed Disposal

As disclosed in this Circular above, the Purchaser is wholly owned by Mr. Pan Shun Ming and
Mdm. Mai Shu Ying, who are both Directors and Controlling Shareholders of the Company. Mr.
Pan Zhao Jin, who is also a Director of the Company, is the son of Mr. Pan Shun Ming and Mdm.
Mai Shu Ying.

Service Agreements

No new directors are proposed to be appointed to the Board in connection with the Proposed
Disposal. As such, no service agreements will be entered into with any new director of the
Company in connection with the Proposed Disposal.

OPINION OF THE INDEPENDENT FINANCIAL ADVISER

MS Corporate Finance Pte Ltd, in accordance with Chapter 9 of the Listing Manual, has
been appointed as the independent financial adviser to advise the Directors who are deemed
independent for the purposes of the Proposed Disposal, namely Mr Chen Xiang Zhi, Mr Pu Jin
Bo, Mr Li Yong Hua, Mr David Yeung, Mr Chia Chor Leong, and Mr Chung Tang Fong (collectively,
the “Recommending Directors”) on whether the Proposed Disposal is on normal commercial
terms and is not prejudicial to the interests of the Company and its minority Shareholders.

Based on their considerations and subject to the qualifications and assumptions set out in the IFA
Letter, the IFA is of the opinion that the Proposed Disposal is on normal commercial terms and is
not prejudicial to the interests of the Company and its minority Shareholders.

The IFA Letter dated 14 April 2016 is reproduced and appended as Appendix A of this Circular.
Shareholders are advised to read the IFA Letter carefully.

CONSENTS

The IFA has given and has not withdrawn its written consent to the issue of this Circular with the
inclusion of its name, the IFA Letter reproduced in Appendix A and all references thereto in the
form and context in which it appears in this Circular and to act in such capacity in relation to this
Circular.
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10.

11.

12.
12.1

The Valuer has given and has not withdrawn its written consent to the issue of this Circular with
the inclusion of its name, the Valuation Report reproduced in Appendix B and all references
thereto in the form and context in which it appears in this Circular and to act in such capacity in
relation to this Circular.

AUDIT COMMITTEE STATEMENT

The Audit Committee has considered, inter alia, the terms, rationale and benefits of the Proposed
Disposal as well as the IFA Letter, and is of the view that the Proposed Disposal is on normal
commercial terms and is not prejudicial to the interests of the Company and its minority
Shareholders.

DIRECTORS’ RECOMMENDATION

Having considered the rationale and the terms of the Proposed Disposal, the Recommending
Directors are of the opinion that the Proposed Disposal is in the interest of the Company.
Accordingly, the Recommending Directors recommend that the Shareholders vote in favour of
the Ordinary Resolution in respect of the Proposed Disposal, as set out in the Notice of EGM
contained in this Circular.

EXTRAORDINARY GENERAL MEETING

An EGM will be held at 10.00 a.m. on 29 April 2016 at Equinox, Private Dining Room 4, Level 69,
Swissotel The Stamford, 2 Stamford Road, Singapore 178882 (or as soon as practicable following
the conclusion or adjournment of the Annual General Meeting of the Company to be convened
on the same date and at the same place) for the purpose of considering and, if thought fit,
passing, with or without modifications, the Ordinary Resolution set out in the Notice of EGM. As
stipulated under Section 81SJ of the Securities and Futures Act (Cap. 289), a Depositor shall not
be regarded as a Shareholder entitled to attend the EGM and to speak and vote thereat unless
he is shown to have Shares entered against his name in the Depository Register not less than 72
hours before the time appointed for the EGM.

ABSTENTION FROM VOTING

Rule 919 of the Listing Manual states that in a meeting to obtain Shareholder approval, the
interested person and any Associate of the interested person must not vote on the resolution in
respect of the interested person transaction, nor accept appointments as proxies unless specific
instructions as to voting are given.

As mentioned above in this Circular, Mr. Pan Shun Ming and Mdm. Mai Shu Ying are regarded
as interested persons and will abstain and procure that all of their Associates abstain from voting
at the EGM on the Ordinary Resolution in respect of the Proposed Disposal and will not accept
appointments as proxies unless the minority Shareholders appointing them as proxies give
specific instructions in the relevant Proxy Form on the manner in which they wish their votes to be
cast for the Ordinary Resolution.

ACTION TO BE TAKEN BY SHAREHOLDERS
Appointment by Proxies

Shareholders who are unable to attend the EGM and wish to appoint a proxy to attend and
vote at the EGM on their behalf, should complete, sign and return the attached Proxy Form in
accordance with the instructions printed thereon as soon as possible and, in any event, so as to
arrive at the registered office of the Company at 80 Robinson Road, #02-00, Singapore 068898
not less than forty-eight (48) hours before the time fixed for the EGM. The sending of a Proxy
Form by a Shareholder does not preclude him from attending and voting in person at the EGM
if he finds that he is able to do so. In such event, the relevant Proxy Forms will be deemed to be
revoked.
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12.2

13.

14.

When Depositor regarded as Shareholder

A Depositor will not be regarded as a Shareholder entitled to attend the EGM and to speak and
vote thereat unless his name appears on the Depository Register at least seventy-two (72) hours
before the time fixed for the EGM.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Circular and confirm after making all reasonable enquiries that, to the
best of their knowledge and belief, this Circular constitutes full and true disclosure of all material
facts about the Proposed Disposal, the Company and its Subsidiaries, and the Directors are not
aware of any facts the omission of which would make any statement in this Circular misleading.
Where information in this Circular has been extracted from published or otherwise publicly
available sources or obtained from a named source, the sole responsibility of the Directors has
been to ensure that such information has been accurately and correctly extracted from those
sources and/or reproduced in the Circular in its proper form and context.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents may be inspected at the registered office of the Company during normal
business hours for three (3) months from 22 March 2016 which is the date of announcement of
the Proposed Disposal:

(a) the Memorandum and Articles of the Company;

(b) the annual report of the Company for the financial year ended 31 December 2015;

(c) the SPA;

(d)  the Valuation Report; and

(e) the IFA Letter.

Yours faithfully
For and on behalf of
Southern Packaging Group Limited

Pan Shun Ming
Executive Chairman and CEO
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LETTER FROM MS CORPORATE FINANCE PTE. LTD.
TO THE RECOMMENDING DIRECTORS

MS Corporate Finance Pte. Lid.
(Company Registration No. 2003054 39E)
10 Anson Road

#29-01 International Plaza

Singapore 079903

14 April 2016

To:

The Recommending Directors
Southern Packaging Group Limited
80 Robinson Road

#02-00

Singapore 068898

Dear Sirs,

SOUTHERN PACKAGING GROUP LIMITED (THE “COMPANY”)
PROPOSED DISPOSAL OF 35% OF THE REGISTERED AND PAID-UP CAPITAL OF FOSHAN
ENERGETIC FILM CO., LTD., BEING AN INTERESTED PERSON TRANSACTION

This letter (“IFA Letter”) has been prepared for the inclusion into the circular dated 14 April 2016 issued
by the Company to its Shareholders (the “Circular”) in connection with the Proposed Disposal.

Unless otherwise defined or the context otherwise requires, all terms defined in the Circular shall have
the same meanings herein.

INTRODUCTION

On 22 March 2016, the Company announced that Foshan Southern Packaging Co., Ltd (the
“Vendor”), a wholly-owned subsidiary of the Company, and Energetic Holdings Limited (the
“Purchaser”) had on 22 March 2016 entered into a conditional sale and purchase agreement,
for the sale and disposal of the 35% equity interest in Foshan Energetic Film Co., Ltd (“FEF”)
for a consideration of RMB7,881,700 (the “Consideration”) (the “Proposed Disposal”). Upon
completion of the Proposed Disposal, FEF will cease to be an associated company of the
Company.

Mr Pan Shun Ming (“Mr Pan”) and Mdm Mai Shu Ying (“Mdm Mai”), who are spouses, are
both directors and controlling shareholders of both the Company and the Purchaser. As such,
the Purchaser is considered an interested person within the meaning of Chapter 9 of the Listing
Manual and the Proposed Disposal constitutes an interested person transaction pursuant to
Chapter 9 of the Listing Manual.

In a letter dated 23 December 2015, the SGX-ST informed the Company of its view that the
requirements under Chapter 9 of the Listing Manual are applicable to the Proposed Disposal.
The SGX-ST had previously informed the Company via its letter dated 27 August 2015 that the
Proposed Disposal will constitute a major transaction under Rule 1014 of the Listing Manual
and is subject to Shareholders’ approval. In addition, the SGX-ST noted that the Company had
recorded an impairment of RMB20.9 million in the carrying value of its interest in FEF for FY2014.
Taking into consideration the impairment loss prior to the Proposed Disposal, the value of the
Company’s investment in FEF when aggregated with the value of all transactions entered into with
the Purchaser would have exceeded 5% of the Group’s latest audited NTA under Rule 905 of the
Listing Manual. On this basis, the SGX-ST is of the view that the Proposed Disposal should be
subject to shareholders’ approval as an interested person transaction.
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MS Corporate Finance Pte. Ltd. (“MSCF”) has been appointed to act as the independent financial
adviser (“IFA”) to advise the Recommending Directors in respect of the Proposed Disposal.
Specifically, MSCF will advise whether the Proposed Disposal is on normal commercial terms and
is not prejudicial to the interests of the Company and its minority Shareholders.

TERMS OF REFERENCE

MSCF has been appointed to advise the Recommending Directors in respect of the Proposed
Disposal. Specifically, MSCF will advise on whether the Proposed Disposal is on normal
commercial terms and is not prejudicial to the interests of the Company and its minority
Shareholders.

We have not been involved in any aspect of the negotiations concerning the Proposed Disposal,
nor have we been involved in the deliberations leading up to the decision by the Board to
undertake the Proposed Disposal. Our term of reference is to form a view as to whether the
Proposed Disposal is on normal commercial terms and is not prejudicial to the interests of the
Company and its minority Shareholders. It does not require us to evaluate or comment on the
strategic, legal, commercial and financial risks and/or merits of the Proposed Disposal or the
future prospects or value of the Company and its subsidiaries (the “Group”) and we have not
made such evaluation or comment. Such evaluation or comment, if any, remains the responsibility
of the Board and the management of the Company (“Management”), although we may draw
upon their views or make such comments in respect thereof (to the extent deemed necessary or
appropriate by us) in arriving at our recommendation as set out in this IFA Letter. We do not, by
this IFA Letter, warrant the merits of the Proposed Disposal, other than to express an opinion for
the purposes as stated above.

The scope of our appointment does not require us to conduct a comprehensive independent
review of the business, operations or financial condition of the Group or to express, and we do
not express, a view on the future growth prospects, value and earnings potential of the Group. We
have not obtained from the Company any projection of the future performance including financial
performance of the Group, and further, we did not conduct discussions with the Management on,
and did not have access to, any business plan and financial projections of the Group. We also do
not express an opinion herein as to the prices at which the Shares may trade upon completion of
the Proposed Disposal or the future value, financial performance or condition of the Company or
the Group after completion of the Proposed Disposal.

In the course of our evaluation, we have held discussion with the Board and the Management
and have relied on the information and representations, whether written or verbal, provided to
us by the Board and the Management. We have not independently verified such information
or representations and accordingly cannot and do not warrant or accept responsibility for the
accuracy, completeness or adequacy of these information or representations. We have, however
made reasonable enquiries and exercised our judgement (as we deemed necessary) in assessing
the information and representations provided to us, and have found no reason to doubt the
accuracy or reliability of such information or representations which we have relied on.

We have not been requested or authorised to solicit, and we have not solicited, any indications
of interest from any third party with respect to the Proposed Disposal. In that regard, we have
not addressed the relative merits of the Proposed Disposal in comparison with any alternative
transaction previously considered by the Group or transactions that the Group may consider in the
future. Therefore, we do not express views in these areas in arriving at our recommendation. Such
comparison and consideration remain the responsibility of the Board of Directors.

We have been furnished with the Valuation Report for FEF. With respect to such a valuation
report, we are not experts and do not hold ourselves to be experts in the evaluation of FEF and
have relied upon the Valuation Report prepared by Jones Lang LaSalle Corporate Appraisal and
Advisory Limited, the independent valuer appointed by the Company to assess the market value
of the 35% equity interest of FEF. The Valuation Report is set out in Appendix B of the Circular.
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In formulating our recommendation, we have relied to a considerable extent on the information set
out in the Circular, other public information collated by us and the information, representations,
opinions, facts and statements provided to us, whether written or verbal, by the Group and its
other professional advisers. Whilst care has been exercised in reviewing the information we
have relied upon, we have not independently verified the information both written and verbal and
accordingly cannot and do not make any representation or warranty, expressly or impliedly, in
respect of, and do not accept any responsibility for, the accuracy, completeness or adequacy of
such information. We have, however made reasonable enquiries and exercised our judgement
(as we deemed necessary) in assessing the information and have found no reason to doubt the
accuracy or reliability of such information which we have relied on. The information which we
relied on were based upon market, economic, industry, monetary and other conditions prevailing
as at the Latest Practicable Date and may change significantly over a relatively short period of
time. We assume no responsibility to update, revise or reaffirm our recommendation, factors or
assumptions in light of any subsequent development after the Latest Practicable Date that may
affect our recommendation or factors or assumptions contained herein.

We have also relied upon the responsibility statement of the Board of Directors (including those
who may have delegated detail supervision of the Circular) that they collectively and individually
accept full responsibility for the accuracy of the information given in the Circular and that having
made all reasonable enquiries and to the best of their knowledge and belief, to ensure that the
facts stated and opinions expressed in the Circular are fair and accurate and that no material
facts have been omitted which would make any statement in the Circular misleading.

Where any information has been extracted from published or publicly available sources or
otherwise based on information provided by the Company, the sole responsibility of the Board
has been to ensure that, having made all reasonable enquiries, such information was accurately
extracted from these sources or, as the case may be, reflected or reproduced in the Circular.

In rendering our services, we have not had regard to the specific investment objectives, financial
situation, tax position, tax status, risk profiles or particular needs and constraints or circumstances
of any individual Shareholder. As each Shareholder would have different investment objectives
and profiles, we would advise that any individual Shareholder who may require specific advice in
the context of his specific investment objectives or portfolio should consult his stockbroker, bank
manager, solicitor, accountant, tax adviser or other professional adviser immediately.

The Company has been separately advised by its own advisers in the preparation of the Circular
other than this IFA Letter. We have had no role or involvement and have not provided any advice,
financial or otherwise, whatsoever in the preparation, review and verification of the Circular other
than this IFA Letter. Accordingly, we take no responsibility for and express no views, express or
implied, on the contents of the Circular other than this IFA Letter.

We have prepared this IFA Letter for the use of the Recommending Directors in connection with
their consideration of the Proposed Disposal and their advice to the Shareholders arising thereof.
Our recommendation in relation to the Proposed Disposal, as set out in Section 6 of this IFA
Letter, should be considered in the context of the entirety of this IFA Letter and the Circular.

INFORMATION ON THE COMPANY, THE PURCHASER AND FEF
Information of the Company

The Company was incorporated in Singapore on 30 December 2003 and listed on the Mainboard
of the SGX-ST on 12 November 2004.

The Group is primarily engaged in the manufacture and sale of flexible and rigid packaging
products. The Group’s flexible packaging products consist of mainly packaging films and bags
while the rigid packaging products comprise mainly plastic bottles and caps and products used
in the packaging of a wide range of consumer goods ranging from pharmaceutical products, food
products and beverages to personal care products.

22



APPENDIX A - IFA LETTER

3.2

3.3

Information of the Purchaser

The Purchaser is a company incorporated under the laws of Hong Kong and its principal activities
are in investment holding. Mr Pan and Mdm Mai currently hold 51% and 49% respectively of the
registered and paid-up capital of the Purchaser and are also the directors of the Purchaser. The
Purchaser currently holds 56.55% equity interest in FEF.

Information of FEF
FEF is a private limited company incorporated under the laws of the PRC on 7 August 2003 as a

foreign invested enterprise. FEF specialises in the production of BOPET films.

Please see Section 1.3 of the Circular for further information about FEF.

OVERVIEW OF THE PROPOSED DISPOSAL

The following has been extracted from Section 1.7 of the Circular and is set out in italics below.
Shareholders are advised to read the extract below carefully.

“1.7.1 Conditions precedent
The Proposed Disposal is conditional on inter alia the following:
(a) Shareholders’ approval at the EGM; and

(b) all necessary consents, approvals or clearances for the Proposed Disposal being
granted by the relevant PRC governmental or regulatory authorities prior to the date
of Completion.

1.7.2 Purchase consideration

The Purchase Consideration of RMB7,881,700 was arrived at on a willing-buyer willing-
seller basis, taking into account, inter alia, the following:

(a) the Vendor’s legal and beneficial interest in 35.0% of the registered and paid-up
capital of FEF;

(b) the rapid and persistent decline in the net tangible asset value of FEF;
(c) the past and current loss-making positions of FEF; and

(d) the consideration of S$794,676 for the sale of the investment representing 16.0%
of the registered and paid-up capital of FEF by GSI Creos Corp. (“GSI”) (a publicly
listed company on the Tokyo Stock Exchange which held a minority stake in FEF).
The sale and purchase transaction between GSI and the purchaser was completed
on 10 June 2015. The Purchase Consideration was formulated based on the same
pricing methodology as that used for the GSI sale, i.e. based on the revalued net
asset value of FEF derived from the valuation as at 30 November 2014 performed by
Foshan Tongyi.

The Purchase Consideration shall be wholly satisfied in cash and shall be payable by

the Purchaser to the Vendor by way of a bank transfer to the Vendor’s designated bank
account.”
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5.1

EVALUATION OF THE PROPOSED DISPOSAL

In arriving our opinion on whether the Proposed Disposal is on normal commercial terms and
not prejudicial to the interests of the Company and its minority Shareholders, we have given due
consideration to, inter alia, the following:

5.1  Rationale for the Proposed Disposal;

5.2  Financial performance and position of FEF;

5.3 Valuation report by the Valuer;

5.4  Comparable companies analysis;

5.5 Pro-forma financial effects of the Proposed Disposal; and

5.6  Other relevant considerations in relation to the Proposed Disposal.

Rationale for the Proposed Disposal

The full text of the rationale for the Proposed Disposal has been extracted from Section 1.5 of the
Circular and is set out in italics below:

“Since its acquisition of FEF in February 2010, the Company has been suffering consistent losses
on its investment. For instance, the Group’s share of losses in FEF accounted for approximately
109.2% of the net loss of the Group in FY2014 and approximately 54.8% of the net profit of the
Group in FY2013. Despite multiple attempts to improve the performance of FEF, FEF still remains
in a loss-making position.

Further, the loss positions in FEF over the years have also resulted in the lack of resources to
continue developing key technologies and expertise to develop new customer bases, which has
had an impact on the competitive advantage of the firm. As several key management personnel
have also left FEF since the Company’s acquisition, the likelihood of achieving those strategic
objectives previously set out during acquisition, such as acquiring new technology that will
diversify the Company’s product offerings, remains relatively low.

Finally, market conditions for BOPET films have been increasingly challenging, as
overinvestments in the BOPET film industry continue to put significant pressure on film pricing
and changes in governmental environmental policies dampen the demand for BOPET films.
Given its poor performance since incorporation, FEF has also been unable and is unlikely, going
forward, to raise additional capital.

In view of the persistently weak financial performance of FEF and the challenging market
conditions it faces, the Board believes that continued investment in FEF is unlikely to provide any
positive returns in the foreseeable future. After careful consideration, the Board is of the opinion
that the Purchase Consideration is fair and reasonable and that the Proposed Disposal is in the
best interest of the Group. In particular, the Proposed Disposal will enable the Company to:

(a) dispose of an underperforming asset for valuable consideration;

(b)  rationalise its financial and capital resources;

(c)  focus on its profitable operations and other business initiatives;

(d)  strengthen its balance sheet; and

(e)  improve the overall financial position of the Group.”
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5.2

Financial performance and position of FEF

We set out below the audited financial statements of FEF for FY2013, FY2014 and the unaudited
financial statement for FY2015. The financial performance and position of FEF for FY2013,
FY2014 and FY2015 are set out below:

FY2013 FY2014 FY2015
Statement of Comprehensive Income RMB’000 RMB’000 RMB’000
Revenue 124,547 106,802 142,255
Cost of sales (140,567) (111,375) (127,466)
Gross (loss)/profit (16,020) (4,573) 14,789
Other expenses - - (2,495)
Operating expenses (27,359) (28,190) (27,788)
(Loss) before income tax (43,379) (32,763) (15,494)
Income tax expense - - -
(Loss) for the year (43,379) (32,763) (15,494)

Source: Financial statements of FEF

We note the following:

(@)

(b)

(©)

Revenue decreased from RMB124.5 million in FY2013 to RMB106.8 million in FY2014.
FEF was unable to accept new sale orders due to a lack of working capital caused by
recurring losses over the years. For FY2015, revenue increase to RMB142.3 million due to
loan advances obtained from the Purchaser, being FEF’s major shareholder, to provide the
necessary working capital required to fulfil the additional sale orders.

FEF incurred gross losses for FY2013 and FY2014 due to higher raw materials costs,
comprising mainly of polyethylene terephthalate resin and additives, and production costs
as compared to the selling prices. For FY2015, FEF reported gross profit due to decrease
in raw material costs as polyethylene terephthalate resin and additives prices are, indirectly
affected by the price movement of crude oil. However, we note that FEF does not have
control over the raw material costs as FEF sources them from third party suppliers. Hence,
there is no certainty the decrease in raw material costs in FY2015 will continue in future.

Coupled with the operating costs and the loss of RMB2.5 million from the disposal of
manufacturing equipment in FY2015, FEF suffered net losses from FY2013 to FY2015.
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5.3

As at As at As at
31 December 31 December 31 December

2013 2014 2015
Statement of Financial Position RMB’000 RMB’000 RMB’000
Current assets 70,459 50,002 69,566
Non-current assets 236,395 222,212 196,466
Total assets 306,854 272,214 266,032
Current liabilities 128,933 168,055 99,611
Non-current liabilities 83,000 42,000 120,000
Total liabilities 211,933 210,055 219,611
Net current (liabilities) (58,474) (118,053) (30,045)
Net assets 94,921 62,159 46,421

Source: Financial statements of FEF
We note the following:

(@) As aresult of the losses from FY2013 to FY2015, the financial position of FEF deteriorated
from a net asset position of RMB94.9 million as at 31 December 2013 to RMB46.4 million
as at 31 December 2015.

(b)  Working capital of FEF correspondingly deteriorated from a net current liability position
of RMB58.5 million as at 31 December 2013 to RMB118.1 million as at 31 December
2014. The working capital of FEF improved to a net current liability position of RMB30.1
million as at 31 December 2015 mainly due to the refinancing of short term bank loan.
We understand that the refinancing was provided by the Purchaser, being FEF’s major
shareholder, to repay the outstanding bank loans due in FY2015.

Valuation Report by the Valuer

In connection with the Proposed Disposal, the Company had engaged the Valuer to provide an
independent opinion of the market value of the 35% equity interest of FEF as at 31 December
2015 (the “Valuation Date”). For more details of the independent valuation conducted by the
Valuer, please refer to the Valuation Report as set out in Appendix B of the Circular.

The following has been extracted from the Valuation Report and is set out in italics below. Unless
otherwise defined, all terms and expressions used in the extract below shall have the same
meaning as those defined in the Valuation Report.

“INTRODUCTION

In accordance with the instructions received from Southern Packaging Group Limited (“SPG Ltd”
or the “Company”), we have undertaken a valuation exercise which requires us to express an
independent opinion on the market value of 35 percent equity interest in Foshan Energetic Film
Co., Ltd. (“Foshan Energetic” or the “Target”) as at 31 December 2015 (the “Valuation Date”).

BASIS OF VALUE

Our valuation was carried out on a market value basis. Market value is defined as “the estimated
amount for which an asset or liability should exchange on the valuation date between a willing
buyer and a willing seller in an arm’s length transaction, after proper marketing and where the
parties had each acted knowledgeably, prudently and without compulsion.
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5.4

Selection of Valuation Approach and Methodology

In our opinion, the market approach and income approach are inappropriate for valuing the equity
interest. Firstly, the market approach requires market comparable companies as an indication of
value and the income approach requires future expected economic benefits to be converted to
reach an indicative value. However, we have not identified any market comparable companies
which are comparable and the Target has been in a net loss position over the last three years
while the outlook for the industry continues to be challenging. We have therefore relied primarily
on the asset-based approach in estimating the market value of the equity interest. This approach
requires the summation of the assets and liabilities of the business while the individual assets and
liabilities are derived using one or more of the principal valuation approaches.

In this report, we had considered the types of assets and liabilities and their conditions when
arriving at the market values of the Subject Items. We adopted appropriate valuation methodology
for each different class of assets and liabilities.

OPINION OF VALUE

Based on the valuation result above, the market values of the 35% equity interest in the Target as
at the Valuation Date are reasonably stated as follows:

Valuation Date 35% equity interest (RMB)

31 December 2015 6,150,000

Based on the results of the Valuer’s analysis, the appraised market value of the 35% equity
interest in FEF as at the Valuation Date is RMB6.15 million based on the asset-based approach
(the “Revalued NAV”). The Consideration represents a premium of approximately 28.2% above
the Revalued NAV as at 31 December 2015.

The Directors have confirmed that to the best of their knowledge and belief, there are no assets
and/or liabilities which values as at the Latest Practicable Date would be materially different from
those recorded in the unaudited balance sheet of FEF as at 31 December 2015 and there have
been no material disposals or acquisitions of assets by FEF since 31 December 2015 and up to
the Latest Practicable Date.

Comparable companies analysis

For the purpose of evaluating the Consideration and after discussions with the Directors and the
Management, we have considered the valuation statistics of selected listed companies which
are engaged in the manufacture of BOPET, which we consider to be broadly comparable to FEF
(“Selected Comparable Companies”).

We recognise that there is no listed company which we may consider to be identical to FEF
in terms of, inter alia, market capitalisation, geographical markets, composition of business
activities, scale of business operations, track record, future prospects, market/industry size, risk
profile, political risk, competitive and regulatory criteria, asset base, accounting policies, financial
position and other relevant criteria. Therefore, the comparison made with respect to the Selected
Comparable Companies merely serves as an illustrative market valuation of FEF as at the Latest
Practicable Date.

In addition, the Recommending Directors should note that companies listed on different stock
exchanges may be subject to different risk-reward expectations, trading conditions and any cross
border valuation statistics will be subject to differing political, regulatory, market, investment,
economic and currency conditions and as such may not be directly comparable to FEF.
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A brief description of the Selected Comparable Companies is set out below:

Selected Comparable Stock
Company Exchange Business Activity Description

Fuwei Films (Holdings) NASDAQ Fuwei Films (Holdings) Co., Ltd develops,
Co,, Ltd manufactures, and distributes plastic film in
China. The company’s film product is used in
consumer packaging for food, pharmaceutical,
cosmetics, tobacco, and alcohol industries. The
company also manufacture films for use in the
imaging, electronics, and electrical industries.

Jiangsu Yuxing Film Shenzhen Jianguu Yuxing Film Technology Co., Ltd
Technology Co., Ltd develops, produces and sells polyester
films. The company’s main products include
functional polyester films for solar black sheet,
electrical insulation, optical projector and textile
machinery.

Jindal Poly Films Limited Bombay Jindal Poly Films Limited manufactures,
produces and sells Polyester (PET),
Polypropylene (BOPP) films and metallised
films.

Polyplex (Thailand) Public Thailand Polyplex (Thailand) Public Company Ltd
Company Ltd produces and distributes Biaxially Oriented
Polyester (BOPET) film for packaging,
electrical, and other industrial applications.
The company distributes its products to both
domestic and overseas markets.

Sichuan EM Technology Shanghai Sichuan EM Technology Co., Ltd develops,
Co., Ltd produces and sells insulation materials,
functional polymer materials and related
fine chemical products. The company’s main
products are electrical polyester film, electrical
polypropylene film, electrical mica tape, flexible
laminates, rigid laminated sheets.

Zhejiang Great Southeast Shenzhen Zhejiang Great Southeast Co Ltd manufactures
Co., Lt a wide range of plastic packaging products.
The company produces plastic film, plastic
bags, and other plastic packaging.

Zhejiang Nanyang Shenzhen Zhejiang Nanyang Technology Co., Ltd
Technology Co., Ltd manufactures and sells capacitor film,
wrapping film and capacitor. The company’s
products include polypropylene film and
metallised film.

Source: Bloomberg

We have considered various widely used valuation measures and are of the view that an
earnings-based approach to assess the reasonableness of the Consideration may not be
meaningful as FEF has recorded losses for FY2013, FY2014 and FY2015. Therefore, in
evaluating the Consideration, we have adopted the NAV-based approach and assessed the
valuation of FEF vis-a-vis the valuation of the Selected Comparable Companies.
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The P/NAV ratio is the ratio of the market price of a company’s shares relative to its historical
NAV per share. The NAV of a company provides an estimate of its value assuming a hypothetical
sale of all its tangible and intangible assets and repayment of its liabilities and obligations, with
the balance being available for distribution to its shareholders. It is an asset-based valuation
methodology and this approach is meaningful to the extent that it measures the value of each
share that is attached to the net assets of the company.

The valuation ratios of the Selected Comparable Companies based on their respective last
transacted prices as at the Latest Practicable Date are set out below.

Market
capitalisation
as at the Latest

Practicable
Selected Comparable Companies Date™ P / NAV®
(S$’ million) (times)
Fuwei Films (Holdings) Co., Ltd 9.2 0.12
Jiangsu Yuxing Film Technology Co., Ltd 730.9 2.63
Jindal Poly Films Limited 361.4 0.84
Polyplex (Thailand) Public Company Ltd 199.7 0.68
Sichuan EM Technology Co., Ltd 921.7 1.99
Zhejiang Great Southeast Co., Ltd 1,333.3 2.17
Zhejiang Nanyang Technology Co., Ltd 1,919.56) 2.76
High 2.76
Mean 1.60
Median 1.99
Low 0.12
FEF @ (based on NAV) 4.7 0.49
FEF ® (based on Revalued NAV) 4.7 1.28

Source: Bloomberg, annual reports and announcements of the Selected Comparable Companies

Notes:

(1)
)
@)

(4)

Based on the last traded price of the shares on 31 March 2016, being the Latest Practicable Date.
NAV figures are based on the latest available published financial statements as at the Latest Practicable Date.

The last traded price of Zhejiang Nanyang Technology Co., Ltd was RMB12.97 as at 2 February 2016, being the
day prior to the trading halt of the shares.

The Consideration of RMB7,881,700 (equivalent to approximately S$1.6 million based on the exchange rate of
S$1 : RMB4.797 as at the Latest Practicable Date) for 35% equity interest in FEF values FEF at RMB22,519,143
(equivalent to approximately S$4.7 million based on the exchange rate of S$1 : RMB4.797 as at the Latest
Practicable Date).

Based on the above analysis, the P/Revalued NAV ratio of 1.28 times for FEF as implied by the
Consideration is within the P/NAV range of the Selected Comparable Companies but lower than
the mean and median P/NAV ratios of the Selected Comparable Companies.
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5.5

5.6
5.6.1

5.6.2

5.6.3

5.6.4

Pro-forma financial effects of the Proposed Disposal

The pro-forma financial effects of the Proposed Disposal on the EPS and the NTA are set out
in Section 3.3 of the Circular for illustrative purposes only and have been prepared based on
the latest announced consolidated financial statements of the Group for FY2015. We recommend
that the Recommending Directors advise the Shareholders to read Section 3.3 of the Circular
carefully, including the assumptions set out therein.

We note that the Proposed Disposal will result in the following financial effects for the Group:

(i) the NTA per Share of the Group of RMB1.746 would remain unchanged upon Completion;
and

(i) the earnings per Share of the Group of RMBO0.147 would remain unchanged upon
Completion.

Other relevant considerations in relation to the Proposed Disposal

Comparison of the Consideration with the financial terms of the disposal of 16% equity
interest in FEF by GSI Creos Corp (“GSI”)

We noted that GSI had on 10 June 2015, completed the disposal of its 16% equity interest in FEF
to the Purchaser based on the revalued NAV of FEF of RMB22,519,144 as at 30 November 2014
(“GSI Disposal”). We understand that the pricing methodology used to derive the Consideration
for the Proposed Disposal is the same as the GSI Disposal, i.e. based on the revalued NAV of
FEF as at 30 November 2014.

We further note from the Valuation Report that the Revalued NAV of FEF has further deteriorated
to RMB17,574,396 as at 31 December 2015. Accordingly, the value of FEF implied by the
Consideration represents a premium of approximately 28.2% above the Revalued NAV as at 31
December 2015.

No other alternative offers from third parties

In view of the losses suffered by FEF, the Company was unable to find a purchaser for FEF other
than the Purchaser. As at the Latest Practicable Date, other than the Proposal Disposal, there is
no publicly available evidence of an alternative offer for the 35% equity interest in FEF from any
third party. Further, the Directors have confirmed that as at the Latest Practicable Date, other
than the Purchaser, the Company has not received any other alternative/competing offers for the
35% equity interest in FEF from any third party.

Use of proceeds from the Proposed Disposal

As set out in Section 1.8 of the Circular, the Company intends to use the proceeds of
RMB7,881,700 from the Proposed Disposal for the general working capital requirements of the
Group.

Abstention from voting

We note that Mr Pan and Mdm Mai, being interested persons in connection with the Proposed
Disposal, will each abstain and procure that all of their associates will abstain, from voting at the
EGM on the Ordinary Resolution. Further, Mr Pan and Mdm Mai will not accept appointments
as proxies unless the Shareholders appointing them as proxies have given specific instructions
in the relevant Proxy Form on the manner in which they wish their votes to be cast for the
Ordinary Resolution. Accordingly, the Proposed Disposal would proceed only if a majority of the
Shareholders (excluding Mr Pan and Mdm Mai and their associates) were to vote in favour of the
Proposed Disposal.
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6. RECOMMENDATION

In arriving at our opinion on the Proposed Disposal, we have taken into account the following key
considerations (which should be read in conjunction with, and in the context of, the full text of this
IFA Letter):

(a) the rationale for the Proposed Disposal, details of which are set out in Section 5.1 of this
IFA Letter;

(b) the financial performance and position of FEF from FY2013 to FY2015, details of which are
set out in Section 5.2 of this IFA Letter;

(c)  with reference to the Valuation Report, we note that the Consideration of RMB7,881,700 is
higher than the market value of RMB6,150,000 stated in the Valuation Report;

(d) the P/Revalued NAV ratio implied by the Consideration of 1.28 times is within range
but lower than the mean and median of the P/NAV ratios of the Selected Comparable
Companies;

(e) the pro-forma financial effects of the Proposed Disposal, details of which are set out in
Section 5.5 of this IFA Letter;

(f) other considerations, details of which are set out in Section 5.6 of this IFA Letter, as follows:
(i) same pricing methodology to the GSI Disposal;

(i) the absence of any other alternative offers for the 35% equity interest in FEF from
third parties;

(iii) the proceeds from the Proposed Disposal will be utilised for the general working
capital requirements of the Group; and

(iv) Mr Pan and Mdm Mai and their associates will abstain from voting at the EGM on the
Ordinary Resolution relating to the Proposed Disposal.

Having regard to the analysis set out in this IFA Letter and information available as at the Latest
Practicable Date, we are of the opinion that the Proposed Disposal is on normal commercial
terms and is not prejudicial to the interests of the Company and its minority Shareholders.

This recommendation is not given in the context of any other requirement and is not to be taken
or construed by any existing or prospective Shareholders as forming part of any recommendation
in pertaining to their Shares other than for the purpose of the Proposed Disposal. Specifically, our
recommendation does not purport to provide any support given or guidance, express or implied,
with respect to any invitation to acquire existing Shares.

This IFA Letter is addressed to the Recommending Directors for their reference and benefits
in relation to and for the purpose of their consideration of the Proposed Disposal. Any
recommendation made by the Recommending Directors to the Shareholders shall remain the role
and responsibility of the Recommending Directors.

This IFA Letter is governed by, and construed in accordance with the laws of Singapore, and is
strictly limited to the matters stated herein and does not give implication to any other matter.

Yours faithfully,
For and on your behalf of
MS Corporate Finance Pte. Ltd.

Mick Aw Juay Sze Sin
Director Director

31



APPENDIX B — VALUATION REPORT

910T YdIBIA 01 2998 J10doy

10€SLTO000NOD SON P
pajur dnouas) Suigeyde uIYINoS T Wl

"ALT“0D W DLLADYANA NVHSOA

NI LSAAALNI ALINOA LNADIAJ S€
HO
HN'TVA LAY VIA dH.L
ONITHAAISNOD

LYOdHY NOILLVIY'TVA

32



APPENDIX B — VALUATION REPORT

‘Kuedwo)) oy 10} 90UISJAI JB[NOIIO B 9p1Aa0ad 03 ST uorjenyea syl Jo asodind oy,

(.dre 10day,,) 9107 YoIeN
01 Pajep St smo[[o} yorym 1odor oy (018 UOBEN(BA,, 9Ul) 10T QU [¢ 8 St (J9FIe],, 9y} 10  ONdFIouY URYSO,,,) Py 0D W]
one3Iouy ueyso, Ul }sa1dul Anba juaoiod g¢ Jo onjea joxIew oY) uo uorurdo juopuadopur ue ssaxdxd 0) sn sarrnbor yorym osI1010%9 UOnEN[RA

© uoyepopun daey om ‘( Auedwo)),, 9y} 10 Py DJS,,) paywr] dnoin SuiSexoed UIOYINOS WOI} POAIIIAI SUONONISUL OU) IIM dOUBPIOIIE U]

‘SIIS 189

868890 d10dedurg
00-C0# peOY UOSUIqoy 08
poyury dnoiny Surdeyorqd uIdyINOS

S10J0211(J JO pieog oy,

910C Y2IeN 01

33



APPENDIX B — VALUATION REPORT

PYT ©0D wyI d1od1ouy ueyso, ul }sa1du] Amby 9,6¢ —110doy uonenje A

ponwr] dnoin uideyoed wIoymnog

‘panyea s}asse Ay} JO AJLISOIUL pue I0JOBIBYD U} UIBIUIBW 0} AIBSSOOJU pue
9[qBUOSEAI SI JRY} dWN) JO poLIdd I0A9)BYM IOA0 J93IR ], 9} JO JudwoSeuew Judpnid JO UONENUNUOD JWINSSE SUOISN[OU0D () Sionjea Aq pakorduwd

A[1IRII0)SND ST JRyM PUOAdq “03pa[mouy| 10 osnIadxa paziferoads 19yjo 10 [839] axmnbar yorym siopewr uo uorurdo Aue ssaxdxo 01 pusjur Jou op o

1931e ], 9y) uo Joedwr [enudjod dARY JeY) SONUILLIdOUN PUB SYSLI SNOLIBA
PAIOPISUOD OS[B dABY A\ 13Ie[ Oy Jo uonerddo oy} 0} JUBAJ[I Ik Jey) SI0JJe) SNOLIBA JO UONBIOPISUOD JY) pue Jo3Ie], Y} JO Judwadeuew )
Aq pap1aoad ejep JUBAJ[OI PUB UONBULIOJUI PUNOI3Norq 9y} ‘suondunsse snorownu Jo asn 9y} U0 A[[enueisqns Aa1 jey} soonoeld pue sarnpooold
uonenjea paydadoe uo paseq SI AnJeA JONILW JO UOISN[OUOD Y] "dnjeA Jo uoruido Ino je JUIALLIE Ul UOIIBWLIOJUI JONs UO JUIXd J[qeIOpISU0d

® 0] PAI[AI 9ABY dA\ ‘SsauIsnq 309[qns oy Surpiegar 1031e] oy Aq poredord UONBWLIONUL [PIM PIYSIWING USIQ 9ABY oM ‘SIsATeue Ino jo jed sy

“I0M INO I0J SISBq J[qRUOSEII B
opraoad pakordwo om sanpadord uorenyea oy 18y} A IAN “SISIdUL A3nba o) Jo uorurdo o ssa1dxo 03 JOUIPIAD JUAIOYINS PIM Sn Opraoxd
0] IOPIO Ul ATBSSI09U PAIIPISUOD M [OIYM Suorjeue[dxd pue UOIIBULIOJUI J} [[B UIBIO 0} Sk 0S uonen|eA Ino pauojiad pue pauueld dp\ ‘[1OUN0))
Splepue}§ uonenjeA [PUONBUINU] dY) AQ PanssI SpIepuRlS UOIEN[RA [PUONBUINU[ Y} M SOUBPIOIIR Ul UONEN[RA INO PIJONPUOD JARY IA

.. ‘uorsynduios jnoypm puv Aquapn.id ‘Ajqpadpajmouy pajov yova pvy saind
oY} 242YM pup Sunysvul 42do.dd 423fb UOIDSUDA] YISUD] S, ULID UD UL L2]]2S SULJIN D pUb 424Nnq SUljjIn D UddMIDq dIDP UOUDIIDA dY] UO dSUDYIXD

pinoys A1j1gui1] 40 J2SSD UD YOIYM L0f JUNOWD PaIpULIISa Y], St PAULJOP SI ANJBA JONIBIA 'SISEq AN[BA JOIBW B UO JNO PaLLIEd Sem uUonen[eA InQo

34



APPENDIX B — VALUATION REPORT

PIT ©0D Wl o193I0u ULRYSO Ul 3sa10u] Aynbyg 94,6¢ — 110doy uonenje

paywur dnoin Surdesoed wroyinog

J1030011(] [eUOISY

uey? “3"JA uowig

pajwrg A1osiApy pue esreaddy ajeaodao) sfese| sue| sauop
JO J[eyeq uo pue 10
“A[ngyprey so X

"UIQIdY) poureIuod suonipuod Junrwi pue suondwnsse oy 03 103[qns a1e suorurdo

IV ‘suorsnjouod pue suorurdo ino Sunenuuroj ur pakojdud suondunsse pue A0[0pOYIOW ‘PAIIPISUOD SI030EJ Y} dUIfINO soSed Surmoq[oy oy,

000°0S1°9 S10T Pquiade( [¢

(FIARY) ¥sda33ut by oS¢ d)e( uoneneA

:SMO[[OF SB Pajels A[qRUOSLAI SI “PIT 0D WL oNoFIoUH Ueyso ul 3sa1djul A3nba jusorod ¢ Jo anfea joew

oy} ‘e uoneNn[eA Oy} Je se jey) uorurdo oY) Jo oIe M ‘SMO[[0F YoIym 310dal oy} Ul pauI[Ino SISAJeue pue uoreS)SIAUl JNO JO S}NSAI Y} U0 paseq

35



APPENDIX B — VALUATION REPORT

81
L1
14!
€l
4!
1

PIT ©0D wyI d1o31ouy ueyso, ul jsarduy Aymby 9,6¢ —110doy uonenje A

ponwry dnoin uideyoed woymnog

NOILVINDTVI 40 AYVINIANS — V XIANAdd VY

NOILVYVIOAA TYNOISSHAOU SYHANTVA

SNOILLIANOD ONILIAI'T

HO'TVA 40 NOINIdO

SINHININOD NOLLVA'IVA

SHILI'TIAVI'T ANV SLASSY 40 HN'TVA 1004

NOILVINHOAUNI 40 HOUNOS

ADOTOUOHLAN ANV HOVOUddV NOILVIYI'IVA

aANNOYODIAIDOVE

NOINIdO 40 SISVd

HN'TVA A0 SISvd

NOILVN'TVA 40 3SOddNd

v N N N o ©~

NOILONAOY.LNI

SINHINOD 40 H'T4dV.L

36



APPENDIX B — VALUATION REPORT

"110da1 uonen[eA SIy) ur paso[osIp
a1e uonenyeA dyy Jo Jurpuejsiopun 1adoid oy 0) [eNUISSD SINEW [[V
-103o11doxd oy Aq opew suonejussaidor pue ‘sojewnss ‘suonduwnsse
KoY JO JuoWISSAsse ue pue 3931 9Y) JO UORIPUOD OIWOUOID JO MIIAJI
e opnpour pakojdwe sampasord uoneniea oyl ‘(L. ISAL,) [1OUNOD
Splepue)S UONeN[eA [eUOLBUINU] AQ PoNsSSI Spiepuels UOIIEN[BA

[BUOTIBUIdIUI (JIM QOUBPIOJOE UI UOHEN[BA INO PIJONPUOD IABY IA

NOINIJO 40 SISvd

.. ‘uoisindutod jnoygm
pun Aquapnad ‘Ajqvadpajmouy pajov yova pvy saijavd ayj a4ym pup
Sungoyavut 4ado.d 421 UOODSUDA] YISUD] S, ULID UD Ul 12]]DS SUIJjIMN
D pun 124nq SuljjIm D U22M]2q IDP UOIDNIDA dY] UO 2SUDYIXD PINOYS

AJ1j1gD1] 40 J2SSD UD YOWYM 1Of JUNOWID PaIDUILISD Y], Se PIULJOP ST

onjeA J3IBA "SISEq ONJeA JONIEW B UO JNO PILLIED SEM UONEN[RA INQ

HO'TVA 40 SISvd

PYT ©0D Wl o193I0u UeYSO, Ul 31sa1oju] ANnbyg o,6¢ — 110doy uonenyep

paywry dnoiny uideyoed uroyInog

‘Kuedwon

o[} J0J 90UQIOJAI Je[noilo © ap1aoid o3 st uonenfea siy) jo asodind oy J,

NOILVAO'TVA 40 dSO0ddNd

(218 10doy,,) [+] parep
SI SMo[[0} yorym 31odar ay [, "(,21e( uoneneA,, ayl) G107 oquadeqg
1€ 1e se ( 3o31e],, o 10 onddIouy ueyso,,,) "py1 0D wyl onodiouyg
ueyso ur 3saxojur Aynbo jusorod ¢¢ Jo anfea joxIew oY) uo uorurdo
juopuadopur ue ssaxdxo 0} sn somnbor YoIgm 9SIOIOXS UONEN[BA
' uoyeopun daey om ‘( Auedwo),, ayp 10  prT HJS,,) porrwry dnoin

SuiSeyoed UIOYINOS WO} POAIIIAI SUONINIISUL AU} [IIM JOUBPIOIIE U]

NOILLONAOY™.LNI

37



APPENDIX B — VALUATION REPORT

1031,
o) UI JUIUNSIAUL o) JO [esodsip ayp djedwojuod 0 Auedwo)) oy} pI|
sey uoremIs jasIew Jurud[eyo Y} ‘Apuonbasuo)) ‘siedk 31y Ise|
oyy ur uonisod SsO[ JoU € FuIpI0oAI JO3Ie], Ay} ul Sunnsal ‘Ansnpul

oy} UIIIM SpuImpedy poouonadxd sey 3oSie] oy) ‘sieak juddal uf

"1981e ], o} Ul }saxajul A3nba o4 ¢¢ sumo pajrun|
dnoin FuiSeyord uIPINOS "AWOUOIY OISIWOP 3JY} JO SpuBWAP
o 1edw 0} swy [gdOg Jo Avuea e Jo Ajddns pue uononpoid oy
ur SI 01je319uy UBYSO, JO ssauisng oy, -osudiojuo pajsoAur u3ioiof e
se €00 1sndny £ uo eury) jo orqnday s,91dosd ayi Jo smef oy} Jopun

pajerodioour Auedwoo Ayjiqer) pajrw jeArnid € st onoSI1ouyg UBYSO,]

aANAoHODIOVE

Py “0D w1 onoSioug ueyso, ur jsaroiu] Aymbyg 9,¢¢ —1odoy uoneneA

ponwry dnoin Surdesoed wroyinog

131,
oy uo uorurdo 1o $s1dxd 03 9OUAPIAD JUAIOLYINS PIM sn dpraoid
0} JOPIO Ul AIBSSO09U PAIIPISUOI oM Jey) suoneue[dxd pue uoneuLoyul

oy} [[e urejqo o) se os uonenjeA Ino powuojiod pue pouueld o

"10ss. 103[qns oy} Jo A)pmbiy pue 05BIOAI[ oY) JO JUSWISSISSY o
pue osse 300[qns oy Jo AFI0UAS

pue piepuels juowoFeuew ‘Furuue[d [eonoe} UO SISA[BUY e
9osse j00[qns o Surjoopje

AWOU0I9 0JOBW PUB OIIIW A} UO SISA[RUR PUB UONRIIPISUO) e
ssauisnq Jo saul| Je[Iuis

ur page3ud soruedwlod JO SUINJOI JUOUSIAUI UJALIP-JONIBIA] e

9031, 9y} JO UONIPUOD [BIOUBUI Y], e
Jekelilli(ele]

uonerado oyy Jo AJOISIY pue SSAUISNQ JO QAIMBU O] e

‘[eI0US3 UT JOO[INO OIUOUOII AY], o

:uorurdo Jo siseq Ino jo jred [ei3ojur ue w0y s1030e) JuIMo[[oF YL,

38



APPENDIX B — VALUATION REPORT

ore 2oy se sindur osoy ur suondwnsse UIPPIY Y} JO Arem 9q 0}
Sy QUO ‘IOAIMOY “pasn axe sndur d[qefreae Aporqnd se uoneosrdde ur
K31A1393[q0 saonponur osfe 3] ‘suondwnsse ou 10 M) I0J PIJU A} pue

poads “Ayrero “Ayrorpduars syt opnpour yoeoidde sy Sursn jo syjoudg

‘yoeordde
SIy) AQ paneA 9q Aew JO3IEW ATRPUOIIS PAYSI[QLISI U SI OIdY} YOIym
J10J s108Sy “oAneIedwod jaxIew Ay} 0} dAIR[AI s)asse pasrerdde oy jo
Ay[mn pue uonIpuod 3097321 03 SAJLId Ja3[IBW 03 dOpLW sHudusn(pe Pim

‘sjosse reqrurs 10§ pred Apuooar sooud SIOPISU0D yovo.ddy joyivp
‘yoeoidde 1509

pue yoeoxdde swoour ‘yorordde joxrewr Ajoweu ‘sayoeoidde paydoooe

A[[eI0USS 09I} PAIOPISUOD JABY dM ‘ONJBA PISSISSE INO e FUIALLIE U]

ADOTOAOHLAN ANV HOVOUddV NOILVII'IVA

"9Je( uonEN[RA dY) J9}JB SUONIPUOD Ja3Iew Ul SaSueyd

Joy Ay1[iqisuodsal ou dwinsse om ‘IdYIn -onjea payodar oy 1095y

PIT ©0D w1 oneSioug ueyso, ul jsaroiu] Aymbyg o, —odoy uonenep

poywur dnoiny SurSesoe uIoyNog

AJos1oApe Y31 Jey) pan[eA 13sse Ay} YIIM PIJeIoosse SuonIpuod
pajoadxoun 10 UOPPIY OU oIe QIdY) Jey} PIWNSSE JABY A\ e

pue ‘onpea jo uorurdo 1o je SUIALLIR Ul UO)BWLIOJUL Yons

UO JU9IXd 9[BIOPISUOD € 0} PAI[I pue 10318 9y} AqQ sn 03 papraoxd
UONJBULIOJUI [BIOUBUIL} JY) JO AJBINOOER OU) POWINSSE OABY JA\ e

‘onyea jo uorurdo Ino je SUIALLIE Ul popIAold UONBWLIOUI yons uo

JUIIXI 9[QRIOPISUOD B 0) PAI[AI JABY A\ "JeWNIT] pue J[qeI[ol 9q

0} UONEBWLIOJUI JONS PIWNSSE JABY OA\ "9Je( UONEN[EA dY) JE Sk
108181, AU JO UOIIBULIOJUI [BIOURUL) UM PIPIACID UdOQ dABY dp\ e

903181 oY)

JO ssouIsnq/sjosse Y} 109Jje A[9SIOApPE JYIIW [YOIYM ‘SUONIPUOD

OIUOU0dd IO [BOSIy ‘[eorgojouydd} ‘[e39p ‘Teontjod Junsrxd

oy} ur o3ueyd [BLIdJEW OU 9q [[IM JI3Y) Jey} POWNSSE JABY OA\ e

:suondwnsse Koy 3UIMO[[0] 9y} el M

9a3re ] ayp ur 3saxdjul A3inba Jusoiad ¢ oYy Jo anjea oY) SUTUIWLIANAP U]

suonduwnssy uonenjeA

39



APPENDIX B — VALUATION REPORT

‘soyoroldde uonenyea
9211} POUONIUAWIAIO)E Y} JuIsn SSaUISNG Y} JO AN[BA JOU B JUIULIAIP
0} SanI[Iqel] pue ‘Q[qiSuejul pue J[qI3ue) YJOq ‘S)OSSE Y} JO AMN[BA
IreJ QU} SIOPISUOD POYloW SIY]J, ° SONI[IqRI] PUB S}OSSE [eNnpPIAIPUL J)
JO onJeA Jou 9Y) JO UONBWIWINS B UO PISBQ JSAIAUI SSAUISN( 10 SSaUISNq
‘ssauisng & JO an[eA 9y) SunedIpul JO POYIAW B, SB [IdUN0)) SpIepuels

uonen[eA [euonBUINU] Y} Aq pauyep SI yovo.ddy paspq-1assy

"Jasse 309[qns o) Aq peINgLIU0D

S}IJOUSQ  OIWOUOJd Y} Jnoge uonewdojul djeiodioour  A[odIIp
jou soop 1 ‘yoeordde suyp jo Aouaredsuerny pue Lordus oyy andsoq
REN L

AIBPUOJOS UMOUY B JNOYIM SJOSSB JOJ on[eA JO UOEIIPUI d[qel[al
jsowr oy} soysiwIng A[[eroudsd yoeoldde 3s00 oy 'sosned OMUOUOII
Jo Teuonouny ‘reorsAyd woiy Juisue Joypoym Juasard 90u90s9[0Sqo
IO uoneIoaIdop panIode I0J 9OUBMO[[R UM ‘S}OSSE Je[Iwuls JoJ soorid
JoMJeW JULLINO UM Q0UBpIodde ul pasieidde sjosse oyl uonIpuod

mau ur doedar 10 oonpoidar 0) JS00 Y} SIOPISUOD yovo.ddy 350D

Py “0D w1 onoSioug ueyso, ur jsaroiu] Aymbyg 9,¢¢ —1odoy uoneneA

ponwry dnoin Surdesoed wroyinog

"ATUO OLIBUJOS
o[3urs e sjudsaxd osye I “sindur urerod 03 SANISUIS AI9A 9q AW JNSAI
oy} pue uozuoy dwil 3uo B JOAO suondwnsse snoiownu uo Sl
yoeoidde s1y} ‘IOAIMOH "SMO[J [Sed aIning pajoadxd Jo anfea juasaid
oy} 10J suonedynsn( 89130103y} pue [eILIdWS SNOJOWNU dIe 1Y) puL

sygoxd oxming jo uonenjeA 9Andadsord o 10y smoje yoeoxdde siyp,

-oryoxd
NS Ie[ruars & s 300foxd Jeqiuis A[enueisqns e 10 dwes U WO
(owoour) sygoueq aamny pojedonue jo ypom judsaid oyy o3 [enba
junowre ue uey) a1ow ou 3oafoxd ayy 10 Aed pnom 19Anq pawLIojur ue
ey o[drourid oy uo paseq SI I| “onjeA Jo uonedIpul ue ojur diysIoumo

Jo syyouaq orporrad pajoadxad JO UOISIOAUO0D ) SI yovo.ddy autoduy

*S1So7)0dAY Jo3[IBW JUSIOIJS S} UO AJOAISN[OXD SII[AI
yoeoidde siy) ‘arowroyin, -sjasse d[qeredwod pury o) JNOLJIP OS[e

SI )] "sjosse 9[qeredwod asoy) Jo onjea Y} uo suondwnsse JUIIYUI

40



APPENDIX B — VALUATION REPORT

"san[eA jodIew oy se paydope
oIe S)S0O [BOLIOISIY A} dIYM
pardope st yoeoxdde 150D

sasuadxo parIdfop wLd}-3uo|
3urpnour) sjasse JUILINI-UOU JYIQ

T1r 4q papraoxd
syr0do1 uonenyeA 19SSy
PaXI] 93 0) S0USIJAT YA

(sy0sse 9[qi3uejur
‘$s01301d UI UOT}ONIISUOD ‘S)OSSe
Pax1y Surpnjour) sjaSse JUALINI-UON

‘pardope st yoeoidde

1500 U]} ‘S[ELIdJeW MBI pUe
dIM 10, "sonjeA jadIew Ay}

se paydope are sonfeA pa3oadxd
o} 9I9YM SPOOST PAYSIUL) J0]
padope st yoroidde swoouy

SOLIOJUAU]

‘san[eA 1o3Iew oy se pojdope
oIe son[eA pajoadxa oy a1aym
padope st yoroidde swoouy

SO[QBAIOOY SHUNOIIY

son[ea joxJew ay) se paydope
QI® S)S09 [BOLI0)SIY O} IAYM
padope st yoeoidde 150D
A3ojopoyIdA

pue yoeoiddy uonenyep

(so[qeAradal
10130 pue juowAedard ‘so[qeArodar
9J0U ‘Ysed JuIpn[our) S}OSSe JudLIND)

$)assy

Py “0D wil onadioug ueyso, ur jseroyu] Aymby oy — odoy uonenep

poywr dnoiny SurSesoed uIoyNog

"SONI[IQRI] PUR S}OSSB JO SSB[O JUAIIPIP
yoeo 10J ASojopoyiowr uonenjea ojerrdordde paydope opy Cswo)y
109[qng dy) Jo sonjeA joyIeW Ay} je SUIALLIR UdYM SUONIPUOD IIY)

pue sanIfIqer| pue sjasse Jo sadA) oYy paIdpIsuod pey am 10dar siy) uf

‘soyoeoxdde uonenyea [ediourid oy) Jo a10w 10 dUO
3UuISn POALIOP dIB SANI[IQRI] PUB S}OSSE [BNPIAIPUL O} [IYM SSoUISng
oI} JO SONI[IeI] PuUE S)OsSe Y} JO uonewwuns Y} soxnbor yoeoidde
SIY], -1se10ul Aymbs oy jo onjea jorew dy) Supewnsd ur yoeoidde
paseq-1asse oy} uo Ajuewnid PIAI[dI 9I0JAIdY) dABY 9AN SuiSud[eyd 2q 03
sonunuod ANSNpUI o} I0J JOO[INO Y} AIYM SIBIA 0311} ISe] dY) IoA0 uonisod
SSO[ JoU B UI Ud9q sey JoSie] oy pue ojqeredwoo ore yorym soruedwod
o1qeredwos josIew AUk PIIJIUAPI JOU OABY dM ‘TOAOMOJ] "ONJBA SATIRIIPUI
Ue [OBAI 0} POJIOAUOD dq 0) S)JOUQ OIUOU0dd Pajoadxd omyny sarmbax
yoeoidde owoour oy) pue onjea jo uonedrpur ue se saruedwod djqeredwod
joxIew sexmbor yoeoidde joxrew oyy ‘Apsing 1sarojur Aynbo oy) Surnfea 10y

ojerrdorddeur are yoeoidde owoour pue yoeoidde josrewr oyy ‘uorurdo o uy

AS0[0OPOYJdA PuUE yoroaddy UODEN[EA JO UOIJIIOS

41



APPENDIX B — VALUATION REPORT

0T

"0)ewIIZO] pue 9[qeI[ol 9q 0} UOIBULIOJUI [[ONS POWINSSE

OA\ ‘sjuownoop dAoqe Yl Jo sardoo yym papraoid uedq dABY M

"1031e ] 9Y) JO UOIJBWLIOJUI [RIOUBUL,] <«

pue 930318 9y} JO UOHRWLIOJUI punoI3yoeg  «
:0)

pajw] J0u Jnq ‘SUIPN[OUL ‘SOOINOS [BIOADS WOLJ UOTIBULIOJUI POMOIADI

oARY om 9sa1oul A)nbd oY) UO 9SI0IOXS UOIEN[BA INO FUNRONPUOD U]

NOILVINHOANI 4O HOANOS

PYT 0D WL onadiaug ueysoJ ur 3sa1ajuy Ambyg o,6¢ — 10day uonenep

ponwry dnoin Surdesoed wroyinog

‘sonjeA josIew oy se peydope

QI® S)S09 [BOLI0)SIY O} IAYM
padope st yoeoadde 350D

(sueo[ wiro)-3uo|
Surpn[our) sanI[IqeI] JUSLINI-UON

"sonjeA jodIew ay) se paydope

0IE S)S09 [BO1I0)SIY O} IAYM
paidope st yoeoadde 350D
AS0[OPOYIAI

pue yorvoaddy uopenje A

(sorqeked 1op0 ‘sojqeled

1SQI0JUI PANLIOIE XE) PONIode
‘[1oIAed poniooe ‘sydrooar soueape
‘o1qeAed syunosoe Surpnour)
SOUIIQer] JUs.LIny)

sanIIqery

42



APPENDIX B — VALUATION REPORT

Py “0D wil onadioug ueyso, ur jseroyu] Aymby oy — odoy uonenep

43

Il poywr dnoiny SurSesoed uIoyNog
11#°7€0°99C $)assy
€€9°96T omyrpuadxd porIdjop ud) Suog
EPPTCL6 s1osse a[qISueiuy
881°0L ssa1301d ur uononnsuo)
L96°911°981 $19SSB PoXI]
8IL9TH LI SOLIOJUSAU]
TIE99 SO|qRAL02I 1Y)

N@NJ ﬁwnaHN sanI[Iqery 0€T0LT E aﬁoa\mwmobm
000°000°0CT SuBO[ WI9)-3U0 168°95°St SO[qBAIDIY SHUNOIIY
SLS VYT IL sajqeAed 10 | | | 1€0°81TT SO[qRAI0Y SAION
146°L8E°€E] sojqeAed jsasoqur pannooy | | | 8E0°6LI' yse)
LSS'SSI'I Tl (GARD) Junomy $19ssY
SH0°T81 [101£ed paniooy 1081 ], o) £q pap1aoid SI yorym ¢z 19quIaod( [ € 18 St SanIIqer|
LSY'E16 SIIOAI JUBAPY | | pup sjosse oyp JO OnjeA j00q oY) SOZLIBWIWNS MO[Oq O]qe} YL
L11°L69°T1 so[qeAed sjunoooy
(d1AR) yunoury sanIqery

SHILI'TIAVI'T ANV SLASSY 40 HN'TVA M0O04d




APPENDIX B — VALUATION REPORT

cl

Py “0D w1 onoSioug ueyso, ur jsaroiu] Aymbyg 9,¢¢ —1odoy uoneneA

ponwry dnoin Surdesoed wroyinog

‘poyur A10s1Apy pue [esrerddy ojeseT Sue
souo[ pue Auedwo)) ay} 19316 ], JY) JO [0NUOD Y} PUOADQ I8 YOIyM
JO Auewl ‘So1oud3UIUOd puB SOIUIEIIddUN dANIAAdWOd pue dIUOU0ID
‘ssoursnq JuedJIU3IS 03 303[qns ApudIoyur a1 AdY} ‘9[qeuOSBAI 9q
0} SN AQ PAIOPISUOI Ik SIOYEW YOoNns JO UONBIIPISUOD pue suondwnsse
oY) J[IYM ‘IOUMN] "PaurelIddse 10 paynuenb Ajises oq ued yorym
JO [[B J0U ‘SonurelIdOUN AUBW JO UONRIOPISUOI dY) pue suondunsse
snorownu Jo osn oy} uo A[enueisqns A1 jeyy soonoeid pue

soinpadoid uonenjea paydaooe uo paseq SI dnjeA JO UOISN[OUOD Y

"SUIS) 9SAY) JO AInjeu JY) 0} pIedal
M o[qelns Surdq paIdpIsuod Ajjeroudd are paydope sorojopoyouw
oY ], "SONI[IQEI] PUE SJASSE JY) JO uonenjeA 9y} Ul saInpaosoid uonenjea

oreudordde pue Aressooou oyy USNBMOpPUN JABY oM ‘[IOUSS U

SINIWINOD NOILVI'IVA

44



APPENDIX B — VALUATION REPORT

€l

1030211 [eUOISY

uey? “3["JA uowlig

pajuurg A10SIApy pue [esieaddy 9jeaodio)) afeSe| ue| sauop
JO JIeyeq uo pue 10J
“A[nyyrey smox

"PaydeNE St SuonIpuo ) JunIwl| Ino o3 3o3lqns panssi si 110dor iy ]

SNOILLIANOD ONILIAI'T

Py “0D wil onadioug ueyso, ur jseroyu] Aymby oy — odoy uonenep

poywr dnoiny SurSesoed uIoyNog

000°0ST‘9 ST10T 1qudR( I€

(dIARY) 3sda9pur L3mba o, 6e e uoyen[eA

:SMO[[0] SB Paje)s
Ajqeuoseal o1e 9je(] UonEN[EA Y} Je Sk 1o3Ie] Yl ul Isardul Aynbo

2%,S€ U} JO SsonjeA JIdIeW oY} ‘OA0QE J[NSAI UONBN[BA OU} UO paseq

HN'TVA A0 NOINIdO

45



APPENDIX B — VALUATION REPORT

14!

‘panjea sjosse
o Jo AjuSojur pue I9joeIEYD JY) UIBIUIBW 0) JOPIO Ul AIBSS90du
9q 0} paIopISuod SI jey) awr jo pouad 19AdjeYM I19A0 sardrjod
juowadeuew judpnid JO UONBNUNUOD QWNSSE SUOISN[OUODd INQ)

'sosuadxd o [ pue
S99J Q) JO Juowd[Pas [[nJ oy} pue [esodoid/1one] juswade3ud jo
sud) Ayy 03 309[qns st 310dax oY) Jo ApIfRA Y} JO/pUB JO ASN YT

‘s1onfeA Aq pakordwd A[Lrewo3sno
ST JeyM puokaq ‘93pajmouy| Jo 9s1Iadxd pasiferoads 10Yjo 1o [839]
21mbal yorym s1opew 10j passardxd 9q 03 papudjur st uorurdo oN

"noK 03 uonesynou JoLd JNOYIIM INOUL ABW JIOM [BUOIPPE
JO pup| yong Mok woIj pasInquiial 9q [[IM S)S0O dwl) pue
sosuadxa urpuodsar1os oy ‘panmbar saorazas Juonbasqns jo pury
Aue oq 210} PINOYS ‘UIAIAY PaquIOsop 3o9floxd oy 01 doudIofaI
PIM “OSIOIOXd SIY) JO UOSEdI AQ AJUdFe JUOWUIOAOS Aue 0}
JO 3IN0J UI 90UBpUSE 10 AUOWIISI) 9AIS 03 paimbar aq jou [[ByS
poywur] A1osiapy pue [estexddy ojerodio) o[jege] Sueq souof

"9[qeuoseal
pue oendordde ore synsor pue suopemoed ‘suondunsse
‘siseq oy Jey) pouwuyuod pue odor oy U0 paIdiSe pue
PomarAdx sey Auedwo)) 9y} Jo pieog oy} pue jududfeurw Y[

Py “0D w1 onoSioug ueyso, ur jsaroiu] Aymbyg 9,¢¢ —1odoy uoneneA

ponwry dnoin Surdesoed wroyinog

“UOTJBOIJLIOA
Aue jnoyim uorewIojul 9y} paydoode dAeY pue ‘UoIIBULIOUI Yons
Jo ssoudjo[dwod 10 AovIndoe oY) 0} St uonejudsardal ou oyeuwr am
IoAdmOY ‘o]qeindar 9q 0) WP dM SIOINOS WOIJ PIUTRIqo USdq
OABY UOIIBULIOJUI [BO1)SIBIS PUB AI)SNpUI PUB UONEBWLIOJUI o1[qnd

"90URUIPIO SaIURdWOD PUB SPIEPUE)S JUBAI[I AU} IIM QOUBPIOIOE
ur paredard uooq 9ABY puB MIIA IIB] puB ONI) B JAIS ISBIJIOJ
puUB UOIBWLIOJUI [BIOUBUIL} U} PUB ‘PIUTBJUIBW JIB S)JUNOIIL
Jo syooq 1odoid amsud 03 Ajiqrsuodsar s 10301p Y SI 11 et
ampadoiad judwoFesud 901A10s Ino JO ed se paure[dxd dABY O\

"an[eA Jo UOISN[OU0D J1ay} FuIyoral
ur sisAfeue  sonted juowoe3uoss Auedwo) oy jo yed se
pasn Auo a1om syrodax ano pue sanred juowagedus/Auedwo)) oy
UIm A[9[0S SISl sonjeA pojoadxd Jururuidlap Joy Ajjiqisuodsar
oY ‘uonBWLIOjUI [Yons Jo Aoeinode Oy} I0J ANpIqrsuodsar
ou oye) 9A\ uorurdo Ajifiqera 1o jipne ue ssaidxd 03 parmbar om
oJe I9U)IOU pue JIpNe Uk JO dINjeu Y} Ul jIom Aue jno A1ed jou
PIP 9A\ “soAnejuosaxdor syt 1o/pue sonaed juowdsesus/Auedwo))
oyp £q sn 03 popraoid eep Joyjo pue suondwnsse ‘}seod1of
‘UOIJBULIOJUI [RIOUBUL} OU} JO SSOUQ[qRUOSEII pue SSaudla[dwod
‘AoeInooe oy} uo porar am ‘spodor o jo uoneredoxd oy uy

SNOILLIANOD ONILIAI'T

46



APPENDIX B — VALUATION REPORT

Sl

10U Op 9A\ JUOWISSISSE [BJUSWIUOIIAUS [euorssdjoid e ureyqo
0} paSeINooud SI JASSe Y} JO ANJeA AY) UO JOIJJ Y} pPuk ‘ISIXd
SONI[IqeI] [BJUSWUOIIAUD [erjudjod 1o [enjoe Aue 10J Ayjiqisuodsar

OU 93} M pUE ‘SIO)IPNE JO S)ULNSUOD [BJUSWUOIIAUD JOU AIB OA\ “{]

"90UQ)SIXd J[qIssod 1oy} JO PISIAPE Ud9q Sey
I J1 U9A9 “(*039 ‘53800 Ayrunyzoddo ‘syjord 3sof ‘uoneimwuI] JnoyIm
Surpnpour) osuadxd 10 d8ewep ‘sso[ danund 10 [BIUSPIOUI ‘[RIOAdS
‘enuonbasuod 10J J[qeI] 9q 9M [[BYS JUAD ou U] AJJIqel] O} SLI
Sura13 sponpoid yI10m IO SIOIAIOS s3I Jo uoniod ayy 1oj sn 03 pred
S931eYD 1) 03 pAIWI] 3q [[eYs (ISIMIIYIO0 10 JJUTI[3oU 10BN U0I
Ul JOUIOYM ‘UOndE JO ULIO) JO SSO[pIedar) juowddesdud Siy} 1opun
PAISPUDI SIOIAIOS 0} Surje[o1 AJIqel] WNWIXEW INQO) JUdWIZe3ud
SIY} UJIM  UOIOQUUOD Ul §)02[qns owioodq Aewr om  yoIgm
0] ‘s99J S AQuI0)e J[qeuOsSBAl JUIPN[OUl ‘SONI[IqeI] IO SIsuadxd
‘soSewep ‘suonor ‘SWIB[O ‘SISSO] [[B PUE AUB WO} pue jsurede

sso[urey [ouuosidd Ino pue sn Ploy pue AJIuwopur 0} 99I3e Nox ‘¢

I0M SISATRUE OLIBUJDS [BULIOU JO 9d0os
o1} puoAdq SI UoNE3NSIAUL Yons J1 uonejuasaidar oy) Jo AJ1oeIoa
oy} ojur uonNe3NSAAUL JOULNJ oYM uoneudsaidar jey) uo A1
0] POPINUD I8 OM ‘PINJBA S}OSSE U} UI pajsardul sonaed/Ared Aq

Sn 0} 9peW U99q Sey uonejuasardar JIuyop pue JounsIp € 1M ‘71

*SHUdIU09 S Jo Jaed Aue 10 doym a3 10§ Ayred payy
Kue 03 100dsax ypm paydoooe st Aqiqrsuodsar ou pue passaIppe St
11 woym 03 Aured oyy £q AJuo dsn oy 10§ ST 9S10IIXd pue 110dax Sy}

PIT ©0D w1 oneSioug ueyso, ul jsaroiu] Aymbyg o, —odoy uonenep

poywur dnoiny SurSesoe uIoyNog

Jey[) 91e)S Jsnw oM ‘adrjoeld paepue)s Ino YIm dOUBPIOIIE U] e
00URIOJOY / uonenjeA dyi jo se [esodoxd 10/1019] judwoFe3uo
oy ur pajeys asodand oy 10 A[UO pIfRA ST UIAIAY PIssAIdxa sanjea
JO uoneno[ed ay) pue JUAID Oy} 0} [eNUIPLFUOd SI odar sy,

“Anqer
yons 1doooe 0} Junum ur paaide Aqeoyroods om aroym 3dooxo
Kred payy Aue 03 9[qeI] 9q JOAJ0SIBUM SIOUBISWNIIID AUB Iopun
JOU [[BYS 9A\ JUSU0d uopum Joud imo jnoynm Ayed piyy Kue
0} pardoo 10 j1ed ur 1o (oYM Ul pAINQLUSIP IO ‘UOHBIIUNIIIOD
Jo w0y Aue ur ‘pred ur 10 d[oym ur ‘pajonb 10 0) PaLIvJAI 9q
9SIMIOUJO 9q Jou prnoys odar Ay, e AJUAIJAY / UOneneA
o Jo se [esodoid 10 101391 JuowoSe3ud oY) ur pue 1rodor oy ur
pajeys asodind a3 10} A[UO pIeA dIe UIdIOY PIssaIdxd sonfea Y[,

‘Juowddeuew Jo suondwmnsse pue suepd ‘suonoe
uo Juopuddop SI SINSAI PIISBOAIO) JY) JO JUSWIADIYOER puR
‘[eLdrew 9q AW SINSAI PjdAdxd pue [BNJOR USIMIIQ JOUAIIIJIP
‘paroadxo se Inooo jou op Apuonbary  soouBISWINOID  pue
SJUOAD osneddq sonaed juowoFesus/Auedwo) oyl Aq paiseddIoy
S}NSaI Ay} JO AN[IGRADIYOR JY) UO ddueINsse dpIaoid jouued |
"0Je(] 9OUQIQJIY/UONEN[EA AU} IOYPE SUonIpuod I1dyjo 1o Aorjod
JUOWIUIOAOS ‘SUONIPUOD Jd3Iew Ul sagueyd 1oy Afiqisuodsor ou
JWNSSE dM “JIOUIIN J[NSAI MIIAAI paptodar oy} 103)Je A[9SIOAPR
WS Jey) MOIADI Iopun Idpew 3od[qns Oyl UM PIIRIOOSSE
SuonIpuod Pajoadxoun I0 USPPIY OU dIe I} Jey) OWNSSe O\

1

01

47



Py “0D w1 onoSioug ueyso, ur jsaroiu] Aymbyg 9,¢¢ —1odoy uoneneA

ponwry dnoin Surdesoed wroyinog

APPENDIX B — VALUATION REPORT

"W} JBY) Je SIO[[AS PUE SIdANG 9} JO UOHBAIIOW pue d3pajmouy]
oy} pue ‘ssouisnq 9y} PuB UOIOBSURI OU) JO SIJUBISWINIIID
oy uodn Surpuddop ‘onfeA IomO[ IO IJUSIY B B POPNJOU0d
0q WS ssoursnq ; 1SAIIUI A)nbo oY) SUIAJOAUI SUON)OBSUEI)
[eMOy s90Inos 19yjo pue sonted judwodedud/Auedwo)) oyl
AQ PaysIuIN} UOIIBULIOJUI UO PAseq UONBIOPISU0D Y} sjudsaxdar
sonjeA JO UOISN[OUOD O], "I0Ad0sjeym Iouuew Aue ur osodind
ooud uonoesuel} SB IO QJIAPE JUOWISIAUL 9q 0} ‘IOpedl dy)
AQq pannsuod 2q jou p[noys pue ‘royne Yy} Aq pIpudul jou dIe
sonjeA Jo uoIsn[ouod pue 110dar 9y} ‘QIOWLIAYIN,] "UISIJY PIJOU Se
sasodind oyyroods pue [0S a3 J0J JUII[O INO JO ISN JAISN[IXI )
JOJ 9IB UIAJOY JB PIALLIE SONJeA JO UOISN[OUO09 Yy} pue 31odar SIyL ‘9]

*AyueoyIusIs
IoPIp Aew onfea Funynsal oy ‘syudunsnlpe soxmbar uoneurioyul
pauonudw 9A0Qe Ay JOo Aue JUAXDd Y} 03 ‘A[SUIPIOIIY
‘[e1I9)eW 9q ABW SQOUBLIEA 9SO} PUEB ‘SOSBO SWIOS Ul PUB SHNSAI
[emoe pue suonoaford usomaq SOOUSIAYIP 9q A[[ensn [[Im IOy}
‘Qrmng oy 03 dje[a1 suonoofoid aoulS on[eA JO uone[O[Ed INO
e SUIALLIR Ul UONBUWLIOJUI ONS UO JUIXD A[qBISPISUOD B O} polal
pue popraoid UOIJEWLIOUI Y) JO SSQUI[qBUOSEAI PUB AJBINOOE
oy powmnsse oAy oA sonaed juowoFe3uo/Auedwo) oyp
Jo juowageuew oy} Aq popraoid 1seod10J 91NNy pue UOTIBULIOJUL
[eroueulj [eowolsiy oy} uo yed ur posrward S 9SI0IOXS SIYL ‘G

‘Ky1adoad 109[qns oy 103 ouo pourrojrod
10U OABY PUEB SJUOWISSISSE [BIUSWIUOIIAUD 9pIroid IO jonpuod

48



APPENDIX B — VALUATION REPORT

L1

ISA[eUy JOTUdS
3uody) ' "H uoaey

J1010211(J 9JBIO0SSY
uey) "M *D WA}

J1030211(] [euoI3Y
ueyy) 3 ‘A uowrts

“310da1 st Jo uorje[idwod Ay ur
doueysisse [euorssojord popraord suosiod pauonuaw Jdpun A

“[19UNO)) SPIEpUER)S UOHBN[BA
[euoneuIdiu] oy} Aq paysijqnd spiepue)§ uonenje A [BUOLIRUIOIU]
o M doueprodde ur ‘paredord udaq sey odar sy
pue ‘pado[oAdp a1om suorsnouod pue ‘suorurdo ‘sasAfeue oy,

“JURIO A} JO
osned dY) SINOABJ JBY) dN[EA Ul UONIAIIP JO dN[eA POUTULIdOPaId
e Jo Supiodor oy} Jo JudAd juonbaosqns ® JO 9JULLINJO0
oy} 9nsar pajendns & Jo judwUIRNE OU) ‘QJBWINSY dN[BA U}
Jo junowre 9y} uodn Jud3uriuood jou st uorzesuadwod  s1onjeA Ay

Py “0D w1 onnodioug ueyso, ur jsaroiu] Aymbyg o,¢ —odoy uonene A

paywr dnoin Surdesoed wroyinog

‘poAjoAul sanaed oy} 01 300dsaI YIm SeIq
1o 3sa1o)ur euosiod ou aaey pue ‘u1odar siy) Jo 309[qns oy st jBY)
10sSE O} UI 3SAIdUI 9A130dso1d 10 juasald ou oAey sionfes Y] e

"2A1nd2[qo pue juopuadopur
ore suorsnpouod pue ‘suoruido ‘sasA[eue  payodor oyl e

‘suonIpuod Junmur|
oy} AQq papunoq Os[e SI ISIOIOXd UONEN[BA OUJ ‘SUOISN[OUOD
pue ‘suorurdo ‘sosA[eue [euoissajord paserqun ‘feuosiod  sionjea
oy} uo poseq pue podor ayy  ur pajels se suonduwnsse o
03 100[qns oxe suorsnouod pue ‘suoruldo ‘sasA[eue poliodor oyl e

‘POPIe3AISIP AJ[EUOIIUIUL U JABY SIOBJ
yueytodwr ou pue s1onjeA Y} Aq PAIIPISUOD U JABY PIPN[OUOD
onjeA 9y} uo JuLEdq B QABY UOIYM SIOBJ [[V °O[qEI[eI 9q
0] PAAQI[IQ Ik Jey} SIOINOS WOJJ PAUIRIqO UJA(q Sey UONBULIOJU] e

e} JAIRq
pue o3po[mouy| II9Y} JO 159q oY) 0} ‘AJII0d sIonjeA SuImol[oy YL

NOILVIVIOHd TVNOISSHAOUd SHANTVA

49



APPENDIX B — VALUATION REPORT

81

P “0D w1 oneSioug ueyso, ur 3saroiu] Kby 9,6¢ —110doy uonenjeA

00°000°0S1°9

96E VLS LT

dnoun 3uiSeyoed wiaypnog &q paumo Kby o,c¢

61I°1TH 9

ponwry dnoin urdesoed wIoynog

aneA 395V 1N

67119617 67119617 SODINIQEI] JO [¥I0L, ey
000°000°0Z1 000000021 SIDI[IQEI] JUD.LINI-UOU JO [e)0}-qnS HEWY e
yoroxddy 150y 000°000°0Z1 000°000°0T1 sueo| wd)-5uo MRS
1qeF] U2LIND-UON g
26211966 26211966 SOINGEI JUDLIND JO [E)0}-qNS HegyEw
SL8PTIL SL8PTIL sejqeAed o0 YRV
176286 '€ 1 176°L8€°€ 1 salqeked ysata)my ponIooy R
yovorddy 1503 L58°S81°l LS8'S81°l Xe} paniooy b aan]
SHO'Z8T SHO'T81 l01fed paniooy W T 7
LSYE16 LSYE16 sidtooar aoueApy e Xhiet
LI1'L69T L1691 soqeAed sjunodoy YR
SONMIqer] JuaLIND) RITATCAT
anpeA ey aneA Yoog sapIqer] BREFHYHY
889°S81°LET 11H7€0°997 SISV JO B0, UE ALY
€€0°811°891 1€£2°997°961 SISSE JUILIND-UOU JO [£)0}-qNS NS F W
yoroxddy 1s0) £€9°957 ££9°957 sasuadxapauajap wial-guoy B 32 a5
yororddy 1yrey 000°005°6€ HHTTLG syosse aqiSueiuy ABHY
yoeorddy 1s0) 001°0L 981°0L ssar3oid ur uononnsuo) BHTEY
yovorddy 150 00€° 16781 196911981 19858 poxt ol A
$10SSE JUALINI-UON L AW
SS9°L90°69 081°995°69 $JISSE JUDLIND JO [€)0}-qnS NEABEW
yovorddy 150D /awoour | 5006z0°L1 81L°9Th LI SeHopuaAul
yoroxddy 1s0) 1699 21699 SO[qRAI0AI A1)
yororddy 350y oczoL1' oczoL1' synamedarg
yoroiddy awoduj pE0'Sor'st 168'595°st SO|GEAIR021 UMDY ST
yovoiddy ys0) 150812 150812 SajqeAla2al $910N ST
yoeorddy 1s0) RE061T°T RE0°61T°T sjua[eAInba yseo pue yse) Tydy
§jasse juaun) HKW\»QNG\
anfeA areq anfeA yoog BETDYS G-y
SHIewY ﬁ*
Jdueeq Supuy W

N SN T i

owreu Auedwoo 1081e L g U [ B 1 S35
T€-TI-ST0T :3eq WONBNRA | 157 ) A1

NOILVINDTVO 40 AYVINIAQAS — V XIANAddV

50



NOTICE OF EXTRAORDINARY GENERAL MEETING

L.

mAERTAMRAHE
Southern packaging group .

SOUTHERN PACKAGING GROUP LIMITED
Company Registration No. 200313312N
Incorporated in the Republic of Singapore on 30 December 2003

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Southern Packaging Group
Limited (“Company”) will be held 10.00 a.m. on 29 April 2016 at Equinox, Private Dining Room 4, Level
69, Swissotel The Stamford, 2 Stamford Road, Singapore 178882 (or as soon as practicable following the
conclusion or adjournment of the Annual General Meeting of the Company to be convened on the same
date and at the same place), for the purpose of considering and, if thought fit, passing, with or without
any modifications, the ordinary resolution set out below.

Capitalised terms which are not defined in this Notice of EGM shall carry the same meanings ascribed to
them in the circular to Shareholders dated 14 April 2016 (“Circular”).

ORDINARY RESOLUTION: THE PROPOSED DISPOSAL OF 35.0% OF THE REGISTERED AND PAID-
UP CAPITAL OF FOSHAN ENERGETIC FILM CO., LTD.

THAT, approval be and is hereby given:

(@) for the Company to enter into the Proposed Disposal on the terms and subject to the conditions set
out in the SPA as more particularly described in the Circular; and

(b) for the Directors of the Company and each of them to be authorised to take such steps, enter
into all such transactions, arrangements and agreements and execute all such documents as
may be necessary or expedient for the purpose of completing the Proposed Disposal and/or the
transactions contemplated by this resolution.

BY ORDER OF THE BOARD

Pan Shun Ming
Executive Chairman
14 April 2016

Notes:—

(1) A member of the Company entitled to attend and vote at the EGM is entitled to appoint not more than two proxies to attend
and vote on his/her behalf. A proxy need not be a member of the Company.

(2) A relevant intermediary may appoint more than two proxies, but each proxy must be appointed to exercise the rights attached
to a different share or shares held by him (which number and class or shares shall be specified). A relevant intermediary
means:

(@) a banking corporation licensed under the Banking Act (Cap. 19) or a wholly-owned subsidiary of such a banking
corporation, whose business includes the provision of nominee services and who holds shares in that capacity;

(b)  a person holding a capital markets services licence to provide custodial services for securities under the Securities and
Futures Act (Cap. 289) and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Cap. 36), in respect of shares
purchased under the subsidiary legislation made under that Act providing for the making of investments from the
contributions and interest standing to the credit of members of the Central Provident Fund, if the Board holds those
shares in the capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

(3) Where a member appoints more than one (1) proxy, the appointments shall be invalid unless he/she specifies the proportion
of his/her shareholding (expressed as a percentage of the whole) to be represented by each proxy.

(4) The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 80 Robinson
Road, #02-00, Singapore 068898 not less than forty-eight (48) hours before the time appointed for holding the Extraordinary
General Meeting or any postponement or adjournment thereof.

(5) The instrument appointing a proxy or proxies must be signed by the appointer or his attorney duly authorised in writing.
Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed either under its
common seal or signed on its behalf by any attorney or a duly authorised officer of the corporation.

(6) Where an instrument appointing a proxy is signed on behalf of the appointer or by any attorney, the letter or power of attorney
or a duly certified copy thereof must (failing previous registration with the Company) be lodged with the instrument of proxy,
failing which the instrument may be treated as invalid.

(7) A corporation which is a member may, by resolution of its directors or other governing body, authorise such person as it
thinks fit to act as its representative at the Extraordinary General Meeting in accordance with Section 179 of the Companies
Act (Cap. 50) of Singapore.

(8)  The submission of an instrument or form appointing a proxy or proxies by a member of the Company does not preclude him/
her from attending and voting in person at the EGM if he/she wishes to do so.

(9) A Depositor's name must appear on the Depository Register maintained by CDP no less than 72 hours before the time
appointed for holding the EGM in order for him to be entitled to attend and vote at the EGM.

This Notice has not been examined or approved by the SGX-ST and the SGX-ST assumes no responsibility for the contents of this
Notice, including the correctness of any of the statements or opinions made or reports contained in this Notice.

PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM and/or any
adjournment thereof, a Shareholder (i) consents to the collection, use and disclosure of the member’s personal data by the
Company (or its agents) for the purpose of the processing and administration by the Company (or its agents) of proxies and
representatives for the EGM (including any adjournment thereof) and the preparation and compilation of the attendance lists,
minutes and other documents relating to the EGM (including and adjournment thereof), and in order for the Company (or its agents)
to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that
where the Shareholder discloses the personal data of the Shareholder’s proxy(ies) and /or representative(s) to the Company (or
its agents), the Shareholder has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and
disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and
(iii) agrees that the Shareholder will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and
damages as a result of the Shareholder’s breach of warranty.
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SOUTHERN PACKAGING GROUP LIMITED important:

(Incorporated in the Republic of Singapore) 1. For investors who have used their Central Provident Fund (“CPF”)
(Company Registration Number: 200313312N) monies to buy shares in the capital of Southern Packaging Group
Limited, this Circular is sent to them at the request of their CPF
approved nominees and is sent solely FOR INFORMATION ONLY.

2. This Proxy Form is not valid for use by CPF investors and shall be
ineffective for all intents and purposes if used or purported to be

d by them.

EXTRAORDINARY GENERAL MEETING ea e A

3. CPF Investors who wish to attend the EGM as an observer must
PROXY FORM submit their requests through their CPF approved nominees within

the time frame specified. If they also wish to vote, they must submit

(Please see the notes before completing this Form.) their voting instructions to their CPF approved nominee.
1/We, (Name) (NRIC/Passport No.)
of (Address)

being a member/members of SOUTHERN PACKAGING GROUP LIMITED (the “Company”), hereby
appoint:

Name NRIC/Passport No. Proportion of Shareholdings
No. of Shares (%)

Address

and/or (delete as appropriate)
Name NRIC/Passport No. Proportion of Shareholdings
No. of Shares (%)

Address

or failing him/her, the Chairman of the Meeting as my/our proxy/proxies to vote for me/us on my/our
behalf at the Extraordinary General Meeting (the “Meeting”) of the Company to be held at 10.00 a.m. on
29 April 2016 at Equinox, Private Dining Room 4, Level 69, Swissotel The Stamford, 2 Stamford Road,
Singapore 178882 (or as soon as practicable following the conclusion or adjournment of the Annual
General Meeting of the Company to be convened on the same date and at the same place) and at any
adjournment thereof. I/We direct my/our proxy/proxies to vote for or against the resolution proposed at the
Meeting as indicated hereunder. If no specific direction as to voting is given or in the event of any other
matter arising at the Meeting and at any adjournment thereof, the proxy/proxies will vote or abstain from
voting at his/her discretion.

(Please indicate the number of votes as appropriate within the box provided.)

No. of votes No. of votes

ORDINARY RESOLUTION .
for against

To approve the Proposed Disposal.

* Please delete accordingly

Dated this day of 2016

Total number of Shares held in: | No. of Shares
CDP Register
Register of Members

Signature(s) of Member(s) or Common Seal



NOTES:

1.

10.

11.

12.

Please insert the total number of Shares held by you. If you have Shares entered against your name in the Depository
Register as defined in Section 81SF of the Securities and Futures Act (Cap. 289) of Singapore or Shares registered in your
name in the Register of Members (as the case may be), you should insert that number of Shares. If you have Shares entered
against your name in the Depository Register and Shares registered in your name in the Register of Members, you should
insert the aggregate number of Shares entered against your name in the Depository Register and registered in your name in
the Register of Members. If no number is inserted, this instrument appointing a proxy or proxies shall be deemed to relate to
all the Shares held by you.

A member of the Company entitled to attend and vote at the EGM is entitled to appoint not more than two proxies to attend
and vote on his/her behalf. A proxy need not be a member of the Company.

A relevant intermediary may appoint more than two proxies, but each proxy must be appointed to exercise the rights attached
to a different share or shares held by him (which number and class or shares shall be specified). A relevant intermediary
means:

(a) a banking corporation licensed under the Banking Act (Cap. 19) or a wholly-owned subsidiary of such a banking
corporation, whose business includes the provision of nominee services and who holds shares in that capacity;

(b) a person holding a capital markets services licence to provide custodial services for securities under the Securities and
Futures Act (Cap. 289) and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Cap. 36), in respect of shares
purchased under the subsidiary legislation made under that Act providing for the making of investments from the
contributions and interest standing to the credit of members of the Central Provident Fund, if the Board holds those
shares in the capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.

Where a member appoints more than one (1) proxy, the appointments shall be invalid unless he/she specifies the proportion
of his/her shareholding (expressed as a percentage of the whole) to be represented by each proxy.

If any proxy/proxies is/are to be appointed, please strike out the words “the Chairman of the Extraordinary General Meeting”
and insert the name(s) and address(es) of the proxy/proxies desired in the blank space provided.

The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 80 Robinson
Road, #02-00, Singapore 068898 not less than forty-eight (48) hours before the time appointed for holding the Extraordinary
General Meeting or any postponement or adjournment thereof.

The instrument appointing a proxy or proxies must be signed by the appointer or his attorney duly authorised in writing.
Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed either under its
common seal or signed on its behalf by any attorney or a duly authorised officer of the corporation.

Where an instrument appointing a a proxy or proxies is signed on behalf of the appointer or by any attorney, the letter or
power of attorney or a duly certified copy thereof must (failing previous registration with the Company) be lodged with the
instrument of proxy, failing which the instrument may be treated as invalid.

A corporation which is a member may, by resolution of its directors or other governing body, authorise such person as it
thinks fit to act as its representative at the Extraordinary General Meeting in accordance with Section 179 of the Companies
Act (Cap. 50) of Singapore.

The submission of an instrument or form appointing a proxy or proxies by a member of the Company does not preclude him/
her from attending and voting in person at the EGM if he/she wishes to do so.

A Depositor's name must appear on the Depository Register maintained by CDP no less than 72 hours before the time
appointed for holding the EGM in order for him to be entitled to attend and vote at the EGM.

Terms not defined herein have the meanings ascribed to them in the Circular dated 14 April 2016.

General:

The Company shall be entitled to reject an instrument of proxy which is incomplete, improperly completed, illegible or where the
true intentions of the appointor are not ascertainable from the instructions of the appointor specified on the instrument of proxy. In
addition, in the case of shares entered in the Depository Register, the Company may reject an instrument of proxy if the member,
being the appointor, is not shown to have shares entered against his name in the Depository Register at least seventy-two (72)
hours before the time appointed for holding the EGM, as certified by The Central Depository (Pte) Limited to the Company.

Personal Data Privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the personal data
privacy terms set out in the Notice of EGM dated 14 April 2016.
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