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DEFINITIONS

In this circular, the following expressions have the following meanings, unless the

context requires otherwise:

‘“associate”
“Board”

“Company”

“connected person”
“controlling shareholder”
“Directors”

“EGM”

“Extension”

“Group”

“Independent Board
Committee”

has the meaning ascribed to it under the Listing Rules
the board of Directors of the Company

Wison Engineering Services Co. Ltd. (HAE TH2 4% i Ik 5
AR/ F]), an exempted company with limited liability
incorporated in the Cayman Islands whose issued shares are
listed on the Stock Exchange

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
the directors of the Company

an extraordinary general meeting of the Company to be
convened and held at Room 1, United Conference Centre,
10th Floor, United Centre, 95 Queensway, Admiralty, Hong
Kong on November 30, 2020 at 3:00 p.m. to seek the
approval of the Independent Shareholders in respect of (i)
the New Engineering Construction Services Framework
Agreement, the Proposed Annual Caps and the transactions
contemplated thereunder and (ii) the Supplemental
Agreement and the transactions contemplated thereunder
respectively

the temporary extended timeline of intermediate handover
of certain works by Wison Engineering, the latest being
May 31, 2021, pursuant to the Supplemental Agreement

the Company and its subsidiaries

an independent committee of the Board comprising all
independent non-executive Directors
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“Independent Financial
Adviser”

“Independent Shareholders™

“Latest Practicable Date”

“Listing Rules™

“New Contract Price”

“New Engineering Construction
Services Framework
Agreement”’

“PRC”

Red Sun Capital Limited, the independent financial adviser
appointed by the Independent Board Committee for the
purpose of advising the Independent Board Committee and
the Independent Shareholders in respect of (i) the New
Engineering Construction Services Framework Agreement,
the Proposed Annual Caps and the transactions
contemplated thereunder, and (ii) the Supplemental
Agreement and the transactions contemplated thereunder.
Red Sun Capital Limited is a corporation licensed to carry
out Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities under the SFO

all Shareholders other than those with a material interest in
the New Engineering Construction Services Framework
Agreement, the Supplemental Agreement and the
transactions contemplated thereunder respectively. For the
avoidance of doubt, Independent Shareholders shall exclude
Wison Engineering Investment Limited

November 8, 2020, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained in this circular

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

an increased total contract price of RMB714,301,800
payable by Wison Taizhou to Wison Engineering under the
Wison Taizhou EPC Contract as amended by the
Supplemental Agreement

the engineering construction services framework agreement
dated October 30, 2020 entered into between the Company
and Wison Marine which will expire on December 31,
2023, the purpose of which is to renew the Previous
Engineering Construction Services Framework Agreement

the People’s Republic of China which, for the purpose of
this circular only, excludes the Hong Kong Special
Administrative Region, the Macau Special Administrative
Region and Taiwan
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“Previous Engineering
Construction Services
Framework Agreement

bR

“Proposed Annual Caps”

“Receivable Limit”

“RMB 2

“SFO”

“Shareholder(s)”

“Stock Exchange”

“Supplemental Agreement”

“Wison Engineering”

“Wison Holding”

“Wison Marine”

“Wison Marine Group”

the engineering construction services framework agreement
dated August 3, 2018 entered into between the Company
and Wison Marine pursuant to which the relevant members
of Wison Marine Group may enter into separate agreements
with the relevant members of the Group for the transactions
contemplated therein

the proposed annual caps for the provision of engineering
construction services pursuant to the New Engineering
Construction Services Framework Agreement for each of
the three years ending December 31, 2023 respectively,
being RMB1,750,000,000

the maximum amount of the final total amount receivable
by Wison Engineering under the Supplemental Agreement,
being no more than 105% of the New Contract Price

Renminbi, the lawful currency of the PRC

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended from time to time

holders of the ordinary shares in the capital of the
Company with a nominal value of HK$0.10 each

The Stock Exchange of Hong Kong Limited

the supplemental agreement dated October 30, 2020 entered
into between Wison Engineering and Wison Taizhou to
amend the New Contract Price and the Receivable Limit
payable by Wison Taizhou to Wison Engineering and
extend the expected intermediate handover timeline under
the Wison Taizhou EPC Contract

Wison Engineering Ltd. (A TE(TEHARAA), a
company established in the PRC with limited liability, and
an indirect wholly-owned subsidiary of the Company

Wison Group Holding Limited (24 £ % (£ B A B2 A,
a company incorporated in the British Virgin Islands with
limited liability, and a controlling shareholder of the
Company

Wison Offshore & Marine Limited (A7 TREARA
F]), a company incorporated in Hong Kong, and an indirect
wholly-owned subsidiary of Wison Holding

Wison Marine and its subsidiaries and associates



DEFINITIONS

“Wison Taizhou™ Wison (Taizhou) New Material Technology Co., Ltd. (£
A MM B AR A F]), a company established in
the PRC with limited liability, and an indirect wholly-
owned subsidiary of Wison Holding

“Wison Taizhou EPC Contract” the EPC general contractor contract dated March 12, 2019
and entered into between Wison Taizhou and Wison
Engineering for the high performance polyamide project of
Wison Taizhou in Taixing Economic Development Zone,
Jiangsu Province, the PRC

“%” per cent.

The English names for PRC entities are included for identification purposes only. In the
event of inconsistencies, the Chinese names shall prevail.
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Reference is made to the announcement of the Company dated October 30, 2020 in
relation to (i) the New Engineering Construction Services Framework Agreement, the
Proposed Annual Caps and the transactions contemplated thereunder; and (ii) the
Supplemental Agreement and the transactions contemplated thereunder, which are subject to
the Independent Shareholders’ approval at the EGM.

The purpose of this circular is to provide you with, among other things, (i) further
information on the terms of the New Engineering Construction Services Framework
Agreement, the Proposed Annual Caps, the Supplemental Agreement and the transactions
contemplated thereunder; (ii) a letter from the Independent Board Committee containing its
opinion and recommendations to the Independent Shareholders in respect of the New
Engineering Construction Services Framework Agreement, the Proposed Annual Caps, the
Supplemental Agreement and the transactions contemplated thereunder; (iii) a letter of advice
from the Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders in respect of the New Engineering Construction Services
Framework Agreement, the Proposed Annual Caps, the Supplemental Agreement and the
transactions contemplated thereunder; and (iv) a notice of the EGM.

I. NEW ENGINEERING CONSTRUCTION SERVICES FRAMEWORK AGREEMENT
Introduction

Reference is made to (i) the announcement of the Company dated October 30, 2020
in relation to the New Engineering Construction Services Framework Agreement, the
Proposed Annual Caps and the transactions contemplated thereunder, and (ii) the
announcement of the Company dated August 3, 2018 and the circular of the Company
dated August 22, 2018 in relation to the Previous Engineering Construction Services
Framework Agreement which will expire on December 31, 2020.

In view of the upcoming expiration of the Previous Engineering Construction
Services Framework Agreement, on October 30, 2020, the Company and Wison Marine
(an indirect wholly-owned subsidiary of Wison Holding, a controlling shareholder of the
Company) entered into the New Engineering Construction Services Framework
Agreement, pursuant to which relevant members of Wison Marine Group may, following
the principal terms of the New Engineering Construction Services Framework
Agreement, from time to time enter into separate agreements with relevant members of
the Group in relation to the transactions contemplated under the New Engineering
Construction Services Framework Agreement, subject to the condition that approval from
the Independent Shareholders is obtained at the EGM in respect of the New Engineering
Construction Services Framework Agreement and the Proposed Annual Caps thereunder
for each of the three years ending December 31, 2023. The New Engineering
Construction Services Framework Agreement will expire on December 31, 2023 and the
transactions contemplated thereunder will be subject to the Proposed Annual Caps of
RMB1,750,000,000 for each of the three years ending December 31, 2023, respectively.



LETTER FROM THE BOARD

Principal Terms of the New Engineering Construction Services Framework Agreement

The New Engineering Construction Services Framework Agreement was entered into
between the Company and Wison Marine, subject to the Shareholders’ approval at the
EGM, for the purpose of renewing the Previous Engineering Construction Services
Framework Agreement. The principal terms of the New Engineering Construction
Services Framework Agreement are summarized below.

Date

October 30, 2020
Parties

(1) the Company; and

(2) Wison Marine
Term

The New Engineering Construction Services Framework Agreement is for a term
commencing January 1, 2021 until December 31, 2023.

Subject Matter

Pursuant to the New Engineering Construction Services Framework Agreement,
Wison Marine Group shall provide modularized pre-fabrication and engineering
construction services. The professional pre-fabrication engineering and construction
services to be provided by Wison Marine Group include professional pre-fabrication
construction work such as modularized plant design, supply of materials, manufacturing,
shop assembly, inspection and testing, painting and packaging; as well as the provision
of labor and technical support in connection with such services. For each particular
project, relevant members of each of the Group and Wison Marine Group shall enter into
separate agreements to set out the detailed work scope and specific terms and conditions
of engineering construction services to be provided by member(s) of the Wison Marine
Group.

Pricing Policy

The pricing and terms of each particular project contemplated under the New
Engineering Construction Services Framework Agreement shall be determined in the
ordinary and usual course of business on normal commercial terms and on an arm’s
length basis. The Group selects contractors by way of tender, and accordingly determines
the contract sum for each separate agreement in the tender process.
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For engineering companies, pricing by way of tender is a commonly adopted
market-based pricing method. The Group selects contractors by way of tender and
determines the contract sum by reference to the relevant tender price of the selected
contractor. The Group maintains a policy which governs the tendering process and which
is updated from time to time (the “Subcontract Tendering Policy”), which policy is
applicable to tenders submitted by all subcontractors (including member(s) of Wison
Marine Group and independent third parties). The award of a contract to a subcontractor
involves the following tendering steps: (i) invitation to tender; (ii) review and assessment
of tender submissions; and (iii) tender selection.

When inviting for tender submissions, the Group will set out in advance, on a case-
by-case basis and amongst other things, the actual engineering service work scope, the
checklist for the volume of work and technical requirements, and require contractors to
submit a bid in accordance with such requirements. In accordance with its internal
policies for a tender, the Group issues invitations to bid to not less than three contractors
(including member(s) of the Wison Marine Group and independent third parties in the
market) from its list of qualified contractors, the list of which is regularly reviewed and
updated by the Group to ensure the quality of contractors (the “Qualified Subcontractor
List’). The Group evaluates contractors based on, among others, their respective
capacity, quality, technological capabilities, qualifications and track record from time to
time. The Group also maintains a policy (the “Subcontractor Management Policy”)
which sets out the procedures to maintain the Qualified Subcontractor List. In accordance
with the Subcontractor Management Policy, the project construction management
department of the Group gathers information, including but not limited to, the
qualifications, quality control policy, technological capabilities and financial information
of contractors as well as conducts site visits and/or obtains feedback from the respective
contractor’s other customers. Based on the aforesaid information, the commerce
department of the Group together with assistance from other relevant departments of the
Group will prepare and submit a report to the senior management of the Company to
consider whether to include a contractor into the potential subcontractor list (“‘Potential
Subcontractor List”). Among the contractors in the Potential Subcontractor List, based
on feedback from the project department, the commerce department of the Group selects
and compiles the Qualified Subcontractor List. For each project, the Group will shortlist
at least three contractors (which may include a member of the Wison Marine Group and
at least two independent contractors) (‘‘Possible Subcontractors™) from the Qualified
Subcontractor List, taking into account factors including the specific requirements for the
construction work and the Group’s satisfaction of the contractor’s work provided to the
Group during the past three years. The bid invitations from the Group would include
specific requirements of the subcontracting work to invite the Possible Subcontractors to
participate in the tendering for the construction work. In accordance with the Subcontract
Tendering Policy, for each project, the Group will form a review committee (the
“Review Committee”) to review and assess the tender submissions. The Review
Committee comprises at least 5 members, which may include external experts, the project
owner and its representatives, and directors and management staff of the Group who are
independent from the Wison Marine Group, as required by the Group’s internal policy.
The membership of the Review Committee shall be reviewed by the senior management
staff of the commerce department of the Company and approved by the senior
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management staff of the procurement and construction management departments of the
Company. The Review Committee will assign a score to each Possible Subcontractor on
the basis of, among others, (i) the price competitiveness; and (ii) its professional
qualifications, experience and technological capabilities and will then prepare and submit
a tender review report to the senior management of the Group responsible for the project,
recommending the contractor with the highest score to be awarded with the contract.

After a contractor (including a member of Wison Marine Group), is selected through
the above procedures, the Group will enter into a separate agreement with the contractor
in accordance with the terms of the submitted bid. Through the implementation of the
above procedures, the Group has historically engaged members of the Wison Marine
Group as subcontractors of the Group’s modularized construction projects by entering
into separate agreements under the Previous Engineering Construction Services
Framework Agreement and other independent third parties (as the case maybe). The
Group wishes to continue engaging members of the Wison Marine Group (assuming a
member of Wison Marine Group is selected as the contractor) by entering into the New
Engineering Construction Services Framework Agreement.

Historic Annual Caps and Transaction Amounts

The annual caps under the Previous Engineering Construction Services Framework
Agreement are RMB750,000,000, RMB930,000,000 and RMB930,000,000 for the years
ended or ending December 31, 2018, 2019 and 2020, respectively. The actual amounts of
the historical transactions conducted under the Previous Engineering Construction
Services Framework Agreement in respect of the two years ended December 31, 2019
and nine months ended September 30, 2020 are nil, RMB337,238,000 and
RMB42,819,423 respectively. The utilization rates of the annual caps adopted under the
Previous Engineering Construction Services Framework Agreement are nil, 36.3% and
6.1% (on a pro-rata basis) for the two years ended December 31, 2019 and the nine
months ended September 30, 2020, respectively.

The Company determined the annual cap for the year ended December 31, 2018
based on the contract pipeline then on hand. The annual caps for the year ended
December 31, 2019 and the year ending December 31, 2020 were estimated with
reference to the annual cap for the year ended December 31, 2018. The actual utilization
of such annual caps depended on a number factors many of which were beyond the
Group’s control. Furthermore, the Group does not transact exclusively with Wison
Marine Group for subcontracting engineering construction services. The Group has
certain policies and procedures to select subcontractors by tender, the details of which
are discussed in preceding sections.
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Proposed Annual Caps

The Board proposes that the below annual caps be set for the contract sum
contemplated under the New Engineering Construction Services Framework Agreement
for each of the three years ending December 31, 2023:

For the year ending December 31,

2021 2022 2023

Annual cap Annual cap Annual cap

(RMB) (RMB) (RMB)

Contract sum 1,750,000,000 1,750,000,000 1,750,000,000

The Proposed Annual Caps for each of the three years ending December 31, 2023
have been determined based on (i) the number of projects the Group is expected to bid
for, (ii) the Group’s estimation of the size of such projects, (iii) the estimate of the
modularized construction and pre-fabrication engineering services that need to be
outsourced, (iv) the historical contract price of the modularized construction and pre-
fabrication engineering services which had been outsourced in the previous projects that
the Group successfully bid for and (v) the Group’s key performance indicator. Therefore,
the amount of RMB1,750,000,000, representing the estimated aggregated contract sum of
engineering construction services to be sourced from Wison Marine Group (assuming a
member of Wison Marine Group is selected as the contractor) for projects which the
Group is expected to bid for and which involve modularized construction and pre-
fabrication engineering services in 2021, 2022 and 2023 respectively, has been set as the
Proposed Annual Caps for each of the three years ending December 31, 2023.

In particular, the Proposed Annual Caps are determined with reference to the
estimated total subcontract value of modularized construction services relating to five
potential EPC projects which the Group is targeting and are expected to commence in
2021. For the avoidance of doubt, these five potential EPC projects have not yet been
awarded to the Group and thus the Group may or may not be awarded with all these
projects. For each of such potential projects, the Company prepares a list of works
required together with the estimated cost for such works, the procedure of which is
consistent with the pricing policy of the Company previously mentioned. The Company
then identifies the construction works which need to be subcontracted and may be
undertaken by the Wison Marine Group or other independent contractors, in particular
the works relating to modularized construction and pre-fabrication services. The
aggregate costs of such specific works that need to be subcontracted and may be
undertaken by the Wison Marine Group form the basis of the Proposed Annual Cap for
the year ending December 31, 2021.

— 10 —
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The Proposed Annual Cap for each of the years ending December 31, 2022 and
2023 is estimated based on the Proposed Annual Cap for the year ending December 31,
2021, that being RMB1,750,000,000, as the modularized pre-fabrication and engineering
construction services business is largely project-based and such tendering environment is
competitive. While it is appropriate not to cast any adjustment factor to the Proposed
Annual Caps in respect of the two years ending December 31, 2023, the Company was of
the view that the Proposed Annual Caps for each of the three years ending December 31,
2023 should be consistently set at RMB1,750,000,000.

The Company, in determining the Proposed Annual Caps, also considered the fact
that the annual caps under the Previous Engineering Construction Services Framework
Agreement were not fully utilized and the possible reasons as discussed above. Taking
into account of (i) the possibility of the Wison Marine Group members being selected as
subcontractors for the EPC projects that the Group has successfully bid for or is bidding
for, (ii) the five potential EPC projects that are expected to commence in 2021 and (iii)
the benefits and continuous need for modularized construction services, the Directors
(other than the independent non-executive Directors who have been advised by the
Independent Financial Adviser and Ms. Rong Wei and Mr. Liu Hongjun who have
abstained from voting) are of the view that the Proposed Annual Caps are fair and
reasonable despite the failure to fully utilize the annual caps previously adopted.

Information on the parties and reasons and benefits for entering into the New
Engineering Construction Services Framework Agreement

The principal activity of the Group is the provision of chemical engineering,
procurement and construction management, or “EPC” services. The Group provides a
broad range of integrated services spanning the project life cycle from technical
appraisal, early project planning, feasibility studies, consulting services, provision of
proprietary technologies, design, engineering, raw materials and equipment procurement
and construction management to maintenance and after-sale technical support. As the
construction services to be provided during the course of the business operations of the
Group have to be implemented directly by relevant operators, there is a need for the
Group to engage specialized contractors with such operators to undertake the
construction work of projects.

Wison Marine is an indirect wholly-owned subsidiary of Wison Holding. Wison
Marine and its associates are marine engineering contractors and equipment
manufacturers specializing in servicing marine oil and natural gas exploration projects.
Wison Marine has established construction bases in Nantong and Zhoushan in the PRC
and is qualified to undertake marine, oil and gas equipment construction services which
would satisfy stringent international and domestic safety and quality standards. Wison
Marine Group is capable of providing construction services, especially modularized
construction services, that would complement the Company’s rapidly-growing domestic
and overseas construction projects and it is familiar with the business of the Group and is
able to meet the Group’s requirements on project deliverables and quality. In view of the
expertise of Wison Marine and its subsidiaries in the provision of the services
contemplated under the New Engineering Construction Services Framework Agreement,

— 11 -
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II.

the quality of the services provided under the Previous Engineering Construction
Services Framework Agreement and the familiarity with the business of the Group, the
Company is of the view that the entering into of the New Engineering Construction
Services Framework Agreement to renew the Previous Engineering Construction Services
Framework Agreement is complementary and beneficial to the Group’s business.

Wison Holding is directly and wholly owned by Mr. Hua Bangsong and Mr. Hua
Bangsong’s principal business activity is the control of the business operations of Wison
Holding.

Wison Holding together with its subsidiaries (the “Wison Group”) is principally
engaged in the provision of engineering services, offshore and marine engineering and
new chemical materials. The business of Wison Group covers the storage and utilization
of resources including coal, oil and natural gas, onshore energy engineering services,
manufacture of marine engineering equipment and development of new downstream
chemical materials.

SUPPLEMENTAL AGREEMENT TO THE WISON TAIZHOU EPC CONTRACT
Introduction

Reference is made to (i) the announcement of the Company dated October 30, 2020
in relation to the Supplemental Agreement and (ii) the announcement of the Company
dated March 12, 2019 and the circular of the Company dated April 2, 2019 in respect of
the Wison Taizhou EPC Contract, entered into between Wison Engineering, an indirect
wholly-owned subsidiary of the Company, and Wison Taizhou (an indirect wholly-owned
subsidiary of Wison Holding, a controlling shareholder of the Company), pursuant to
which Wison Engineering agreed to act as the EPC general contractor for Wison
Taizhou’s project in Taixing Economic Development Zone, Jiangsu Province, the PRC.
The total contract price payable by Wison Taizhou to Wison Engineering under the
Wison Taizhou EPC Contract was expected to be RMB447,880,000 which comprised
several parts, for example, reimbursement of actual engineering costs to be incurred by
Wison Engineering, design fees, project management fees, and remuneration. As the total
amount receivable by Wison Engineering under the Wison Taizhou EPC Contract is
subject to adjustment based on factors like actual engineering costs, incentive payment
and any delay, the Company previously expected and announced that the possible upward
adjustment in the total amount receivable by Wison Engineering under the Wison
Taizhou EPC Contract would not result in the final total receivable exceeding
RMB537,500,000. At the extraordinary general meeting of the Company held on April 2,
2019, the independent Shareholders approved the connected transactions between Wison
Engineering and Wison Taizhou contemplated under the Wison Taizhou EPC Contract.

— 12 —
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The Supplemental Agreement

On October 30, 2020 (after trading hours), Wison Engineering and Wison Taizhou
entered into the Supplemental Agreement to the Wison Taizhou EPC Contract under
which the parties agreed to:—

(i) increase the total contract price payable by Wison Taizhou to the Wison
Engineering to RMB714,301,800, being the New Contract Price, comprising:

(a) an increase in the engineering costs by RMB142,000,000;
(b) an increase in the design fees by RMB9,000,000;

(c) an increase in the project management fees by RMBS,750,000 (if the
project finishes before or after May 31, 2021, being the temporary
expected timeline of intermediate handover, the project management fees
will be increased or reduced by RMB1,250,000 for every calendar month
of delay or advance); and

(d) an increase in the remuneration by RMB17,071,800;

(i) amend the maximum amount for the final total amount receivable by Wison
Engineering under the Wison Taizhou EPC Contract from RMB537,500,000 to
the Receivable Limit; and

(iii) temporarily extend the expected timeline of intermediate handover of certain
works by Wison Engineering, the latest being to May 31, 2021, being the
Extension.

Reasons for entering into the Supplemental Agreement

After taking into account of the updated volume and scope of work undertaken by
Wison Engineering during the performance the Wison Taizhou EPC Contract, which
include: (i) additional 21000 metres of piling foundation, (ii) additional 33,000 square
metres of floor deck, (iii) additional 69,000 square metres of the vertical heavy-duty
flooring and gravel flooring, (iv) additional cost in renovating laboratory building,
central control room and canteen, (v) additional cost in greening the area in front of the
factory, parking lot and road engineering, (vi) increased volume of equipment, materials
and steel structure engineering for certain works, (vii) increased volume of civil
engineering installation of sewage treatment and (viii) additional cost in the civil
engineering of 110KV substation (the ‘“Additional Works and Costs), the parties
agreed on the New Contract Price, the Receivable Limit and the Extension upon arm’s
length negotiation.

— 13 —
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IIT.

In relation to the Receivable Limit, as the final total amount payable to Wison
Engineering by Wison Taizhou under Wison Taizhou EPC Contract (as amended and/or
supplemented by the Supplemental Agreement) is subject to adjustment based on factors
like actual engineering costs, incentive payment and any delay, the Company expected
that any possible upward adjustment in the total amount receivable by Wison Engineering
under the Wison Taizhou EPC Contract (as amended and/or supplemented by the
Supplemental Agreement) will not result in the final total amount receivable exceeding
the Receivable Limit.

Information on the parties and benefits for entering into the Supplemental
Agreement

The Company is an investment holding company. As explained above, the principal
activity of the Group is the provision of chemical engineering, procurement and
construction management, or “EPC” services. Wison Engineering is the principal
operating subsidiary of the Company.

Wison Taizhou is principally engaged in the research and development of new
materials, chemical products and chemical equipment, the production and sale of high
performance membrane materials products (polyethylene and polypropylene) and the
provision of aftersales services.

Wison Taizhou is an indirect wholly-owned subsidiary of Wison Holding which is
in turn wholly owned by Mr. Hua Bangsong and Mr. Hua Bangsong’s principal business
activity is the control of the business operations of Wison Holding. Wison Holding
together with its subsidiaries (the “Wison Group”) is principally engaged in the
provision of engineering services, offshore and marine engineering and new chemical
materials. The business of Wison Group covers the storage and utilization of resources
including coal, oil and natural gas, onshore energy engineering services, manufacture of
marine engineering equipment and development of new downstream chemical materials.

In view of the expertise and quality of Wison Engineering in the provision of the
services contemplated and provided under the Wison Taizhou EPC Contract, the
Additional Works and Costs and that the upward adjustment to the New Contract Price,
the Receivable Limit and the Extension are negotiated after arm’s length discussions and
reflect normal commercial terms, the Company considers it desirable to enter into the
Supplemental Agreement in its ordinary and usual course of business.

LISTING RULES IMPLICATIONS

Wison Holding is a controlling shareholder of the Company which is indirectly interested

in 3,088,782,146 shares which amount to approximately 75.82% of the total issued share
capital of the Company as at the Latest Practicable Date. Hence, Wison Holding is a
connected person of the Company.
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As Wison Marine is an indirect wholly-owned subsidiary of Wison Holding, Wison
Marine is also a connected person of the Company. Accordingly, the transactions
contemplated under the New Engineering Construction Services Framework Agreement
constitute continuing connected transactions of the Company under Chapter 14A of the Listing
Rules. Since the highest applicable percentage ratio set out in Rule 14.07 of the Listing Rules
in respect of the transactions contemplated under the New Engineering Construction Services
Framework Agreement is above 5%, the transactions contemplated under the New Engineering
Construction Services Framework Agreement are subject to the reporting, annual review,
announcement and independent shareholders’ approval requirements set out in the Listing
Rules.

As Wison Taizhou is an indirect wholly-owned subsidiary of Wison Holding, Wison
Taizhou is also a connected person of the Company. Accordingly, the transaction
contemplated under the Wison Taizhou EPC Contract constitutes a connected transaction of
the Company under Chapter 14A of the Listing Rules and that the amendments contemplated
under the Supplemental Agreement constitute a material change to the terms of the Wison
Taizhou EPC Contract. The Company is required to re-comply with the requirements of
announcement and independent shareholders’ approval under Chapter 14A of the Listing
Rules.

IV. EGM

A notice convening the EGM to be held at Room 1, United Conference Centre, 10th
Floor, United Centre, 95 Queensway, Admiralty, Hong Kong on November 30, 2020 at 3:00
p.m. is set out on pages 50 to 52 of this circular. Ordinary resolutions will be proposed at the
EGM to consider, and if thought fit, approve, (i) the New Engineering Construction Services
Framework Agreement, the transactions contemplated thereunder and the Proposed Annual
Caps and (ii) the Supplemental Agreement and the transactions contemplated thereunder.

The voting in relation to the New Engineering Construction Services Framework
Agreement, the Proposed Annual Caps, the Supplemental Agreement and the transactions
contemplated thereunder at the EGM will be conducted by poll by the Independent
Shareholders. In accordance with the Listing Rules, any Shareholder and its associates with
material interests in the New Engineering Construction Services Framework Agreement and
the Supplemental Agreement must abstain from voting on the resolutions to approve the New
Engineering Construction Services Framework Agreement, the Proposed Annual Caps, the
Supplemental Agreement and the transactions contemplated thereunder. As Wison Marine and
Wison Taizhou are indirect wholly-owned subsidiaries of Wison Holding (a controlling
shareholder of the Company), Wison Holding has a material interest in the New Engineering
Construction Services Framework Agreement and the Supplemental Agreement. Wison
Engineering Investment Limited, being a wholly-owned subsidiary of Wison Holding and
directly interested in approximately 75.82% of the total issued share capital of the Company
as at the Latest Practicable Date, shall abstain from voting on the Shareholders’ resolutions
approving the New Engineering Construction Services Framework Agreement, the Proposed
Annual Caps, the Supplemental Agreement and the transactions contemplated thereunder, at
the EGM.
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To ascertain Shareholders’ eligibility to attend and vote at the EGM, the register of
members of the Company will be closed from November 25, 2020 to November 30, 2020
(both days inclusive), during which period no transfer of shares in the Company will be
effected. In order to be entitled to attend and vote at the EGM, all transfers, accompanied by
the relevant share certificates, must be lodged with the Company’s Hong Kong share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on
November 24, 2020.

V. ACTIONS TO BE TAKEN

Taking into account the recent development of the COVID-19 epidemic, the Company
recommends Shareholders to vote by filling in and submitting the proxy form, i.e. indicate
your voting intention and designate the chairman of the EGM as your proxy to vote on your
behalf, instead of attending the EGM in person.

The Company will also implement the following precautionary measures at the EGM
against the epidemic to protect the attendees from the risk of infection:

(i) compulsory body temperature check will be conducted for every attendee at the
entrance of the venue. Any person with a body temperature of over 37.3 degrees
Celsius will not be admitted to the venue;

(i) every attendee is required to wear surgical facial mask throughout the meeting;
and

(iii) no refreshment will be served.

A form of proxy for use at the EGM is enclosed with this circular. Whether or not you
are able to attend the EGM, you are requested to complete the enclosed form of proxy in
accordance with the instructions printed thereon and return the same to the Company’s Hong
Kong share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in
any event not less than 48 hours before the time appointed for holding the EGM meeting or
any adjournment thereof. Completion and return of the form of proxy will not preclude you
from attending and voting in person at the EGM or any adjourned meeting should you so
wish.
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VI. RECOMMENDATION

As Ms. Rong Wei is a director and vice president of Wison Holding and Mr. Liu
Hongjun is also a director and president of Wison Holding, Ms. Rong Wei and Mr. Liu
Hongjun have abstained from voting on the Board resolutions approving the New Engineering
Construction Services Framework Agreement, the Proposed Annual Caps, the Supplemental
Agreement and the transactions contemplated thereunder.

The Directors (other than the independent non-executive Directors who have been
advised by the Independent Financial Adviser and Ms. Rong Wei and Mr. Liu Hongjun who
have abstained from voting) are of the view that (i) the New Engineering Construction
Services Framework Agreement and the Supplemental Agreement were entered into in the
ordinary and usual course of business of the Group after parties’ arm’s length negotiation and
reflect normal commercial terms, (ii) the terms and transactions contemplated thereunder and
the Proposed Annual Caps are fair and reasonable and in the interests of the Company and its
Shareholders as a whole.

The Independent Board Committee comprising all three independent non-executive
Directors, namely Mr. Lawrence Lee, Mr. Tang Shisheng and Mr. Feng Guohua, has been
established to advise the Independent Shareholders respectively:

(a) in relation to the New Engineering Construction Services Framework Agreement,
the Proposed Annual Caps and the transactions contemplated thereunder as to (i)
whether the terms of the New Engineering Construction Services Framework
Agreement and the Proposed Annual Caps are fair and reasonable, (ii) whether the
transactions contemplated under the New Engineering Construction Services
Framework Agreement are conducted on normal commercial terms or better and in
the ordinary and usual course of business of the Company, (iii) whether the
transactions contemplated under the New Engineering Construction Services
Framework Agreement and the Proposed Annual Caps are in the interests of the
Company and its Shareholders as a whole, and (iv) the voting action that should be
taken by the Independent Shareholders; and

(b) in relation to the Supplemental Agreement and the transactions contemplated
thereunder as to (i) whether the terms of the Supplemental Agreement are fair and
reasonable; (ii) whether the transactions contemplated under the Supplemental
Agreement are conducted on normal commercial terms or better and in the ordinary
and usual course of business of the Company, (iii) whether the transactions
contemplated under the Supplemental Agreement are in the interests of the
Company and its Shareholders as a whole, and (iv) the voting action that should be
taken by the Independent Shareholders.

No member of the Independent Board Committee has any material interest in the New
Engineering Construction Services Framework Agreement and the Supplemental Agreement.

Red Sun Capital Limited has been appointed as the Independent Financial Adviser to
advise the Independent Board Committee and the Independent Shareholders in relation to the
above matters.
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Your attention is drawn to (i) the letter from the Independent Board Committee set out
on pages 19 to 20 of this circular which contains its recommendation to the Independent
Shareholders on the New Engineering Construction Services Framework Agreement, the
Proposed Annual Caps, the Supplemental Agreement and the transactions contemplated
thereunder; and (ii) the letter from the Independent Financial Adviser set out on pages 21 to
45 of this circular which contains its advice to the Independent Board Committee and the
Independent Shareholders in relation to the New Engineering Construction Services
Framework Agreement, the Proposed Annual Caps, the Supplemental Agreement and the
transactions contemplated thereunder, and the principal factors and reasons considered by the
Independent Financial Adviser in arriving at its advice.

The Independent Board Committee, having taken into account the advice of the
Independent Financial Adviser, considers that:

(a) in relation to the New Engineering Construction Services Framework Agreement,
the Proposed Annual Caps and the transactions contemplated thereunder, (i) the
terms and conditions of the New Engineering Construction Services Framework
Agreement and the Proposed Annual Caps are fair and reasonable, (ii) the
transactions contemplated under the New Engineering Construction Services
Framework Agreement are conducted on normal commercial terms or better and in
the ordinary and usual course of business of the Company and (iii) the transactions
contemplated under the New Engineering Construction Services Framework
Agreement and the Proposed Annual Caps are in the interests of the Company and
its Shareholders as a whole; and

(b) in relation to the Supplemental Agreement and the transactions contemplated
thereunder, (i) the terms and conditions of the Supplemental Agreement are fair and
reasonable; (ii) the transactions contemplated under the Supplemental Agreement are
conducted on normal commercial terms or better and in the ordinary and usual
course of business of the Company and (iii) the transactions contemplated under the
Supplemental Agreement are in the interests of the Company and its Shareholders as
a whole.

Accordingly, it recommends that the Independent Shareholders vote in favour of the
relevant resolution to approve the New Engineering Construction Services Framework
Agreement, the Proposed Annual Caps, the Supplemental Agreement and the transactions
contemplated thereunder respectively.

VII. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
circular.

Yours faithfully
For and on behalf of the Board
Wison Engineering Services Co. Ltd.
Rong Wei
Executive Director and Chief Executive Officer
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The following is the full text of the letter from the Independent Board Committee setting
out their advice to the Shareholders, which has been prepared for the purpose of inclusion in

d> wison

WISON ENGINEERING SERVICES CO. LTD.
EEIREMERBBERLE

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2236)

November 13, 2020
To the Shareholders

Dear Sir or Madam,

CONTINUING CONNECTED TRANSACTIONS
NEW ENGINEERING CONSTRUCTION SERVICES
FRAMEWORK AGREEMENT WITH WISON MARINE
AND
CONNECTED TRANSACTION
SUPPLEMENTAL AGREEMENT TO THE
WISON TAIZHOU EPC CONTRACT WITH WISON TAIZHOU

We refer to the circular of the Company to the Shareholders dated November 13, 2020
(the “Circular”), in which this letter forms part. Unless the context otherwise requires,
capitalized terms used in this letter will have the same meanings as defined in the Circular.

We have been authorized by the Board to form the Independent Board Committee to
advise the Independent Shareholders respectively:

(a) in relation to the New Engineering Construction Services Framework Agreement,
the Proposed Annual Caps and the transactions contemplated thereunder as to (i)
whether the terms of the New Engineering Construction Services Framework
Agreement and the Proposed Annual Caps are fair and reasonable, (ii) whether the
transactions contemplated under the New Engineering Construction Services
Framework Agreement are conducted on normal commercial terms or better and in
the ordinary and usual course of business of the Company, (iii) whether the
transactions contemplated under the New Engineering Construction Services
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Framework Agreement and the Proposed Annual Caps are in the interests of the
Company and its Shareholders as a whole, and (iv) the voting action that should be
taken by the Independent Shareholders; and

(b) in relation to the Supplemental Agreement and the transactions contemplated
thereunder as to (i) whether the terms of the Supplemental Agreement are fair and
reasonable; (ii) whether the transactions contemplated under the Supplemental
Agreement are conducted on normal commercial terms or better and in the ordinary
and usual course of business of the Company, (iii) whether the transactions
contemplated under the Supplemental Agreement are in the interests of the
Company and its Shareholders as a whole, and (iv) the voting action that should be
taken by the Independent Shareholders.

We wish to draw your attention to the letter from the Board as set out on pages 5 to 18
of the Circular and the letter from Red Sun Capital Limited, the Independent Financial
Adviser appointed to advise the Independent Board Committee and the Independent
Shareholders on the New Engineering Construction Services Framework Agreement, the
Proposed Annual Caps, the Supplemental Agreement and the transactions contemplated
thereunder as set out on pages 21 to 45 of the Circular.

Having considered the principal factors and reasons and the advice of the Independent
Financial Adviser as set out in the letter from the Independent Financial Adviser, and the view
of the Board in respect of the New Engineering Construction Services Framework Agreement,
the Proposed Annual Caps, the Supplemental Agreement and the transactions contemplated
therein, we consider the terms of the New Engineering Construction Services Framework
Agreement, the Supplemental Agreement and the Proposed Annual Caps are fair and
reasonable, the transactions contemplated thereunder are on normal commercial terms or better
and in the ordinary and usual course of business of the Company, and the transactions
contemplated thereunder and the Proposed Annual Caps are in the interests of the Company
and its Shareholders as a whole.

Accordingly, we recommend the Independent Shareholders to vote in favour of the
resolution to be proposed at the EGM in relation to the New Engineering Construction
Services Framework Agreement, the Proposed Annual Caps, the Supplemental Agreement and
the transactions contemplated thereunder.

Yours faithfully,
For and on behalf of the
Independent Board Committee of
Wison Engineering Services Co. Ltd.
Lawrence Lee Tang Shisheng Feng Guohua
Independent Non-executive Directors
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The following is the full text of the letter from the Independent Financial Adviser which
sets out its advice to the Independent Board Committee and the Independent Shareholders for
inclusion in this circular.

J’/’ L BEK KXFRNEF

RED SUN CAPITAL LIMITED

November 13, 2020

To: The Independent Board Committee and the Independent Shareholders
of Wison Engineering Services Co. Ltd.

Dear Sirs,

CONTINUING CONNECTED TRANSACTIONS
NEW ENGINEERING CONSTRUCTION SERVICES
FRAMEWORK AGREEMENT WITH WISON MARINE
AND
CONNECTED TRANSACTION
SUPPLEMENTAL AGREEMENT TO THE
WISON TAIZHOU EPC CONTRACT WITH WISON TAIZHOU

I. INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to the Independent
Board Committee and the Independent Shareholders in respect of (i) the New Engineering
Construction Services Framework Agreement, the Proposed Annual Caps and the transactions
contemplated thereunder; and (ii) the Supplemental Agreement and the transactions
contemplated thereunder, details of which are set out in the letter from the Board (the
“Letter from the Board”) contained in the circular issued by the Company to the
Shareholders dated November 13, 2020 (the “Circular”), of which this letter forms part.
Capitalized terms used in this letter shall have the same meanings as those defined in the
Circular unless the context otherwise requires.

In view of the upcoming expiration of the Previous Engineering Construction Services
Framework Agreement, the Board announced, amongst others, that on October 30, 2020 (after
trading hours), the Company and Wison Marine (an indirect wholly-owned subsidiary of
Wison Holding, a controlling shareholder of the Company) entered into the New Engineering
Construction Services Framework Agreement, pursuant to which relevant members of Wison
Marine Group may, following the principal terms of the New Engineering Construction
Services Framework Agreement, from time to time enter into separate agreements with
relevant members of the Group in relation to the transactions contemplated under the New
Engineering Construction Services Framework Agreement, subject to the condition that
approval from the Independent Shareholders is obtained at the EGM in respect of the New
Engineering Construction Services Framework Agreement and the Proposed Annual Caps
thereunder for each of the three years ending December 31, 2023.
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The New Engineering Construction Services Framework Agreement will expire on
December 31, 2023 and the transactions contemplated thereunder will be subject to the
Proposed Annual Caps of RMB1,750,000,000 for each of the three years ending December 31,
2023, respectively.

As disclosed in the announcement of the Company dated March 12, 2019 and the circular
of the Company dated April 2, 2019 in respect of the Wison Taizhou EPC Contract entered
into between Wison Engineering, an indirect wholly-owned subsidiary of the Company, and
Wison Taizhou (an indirect wholly-owned subsidiary of Wison Holding, a controlling
shareholder of the Company), pursuant to which Wison Engineering agreed to act as the EPC
general contractor for Wison Taizhou’s project in Taixing Economic Development Zone,
Jiangsu Province, the PRC (the “Project”). The total contract price payable by Wison
Taizhou to Wison Engineering under the Wison Taizhou EPC Contract was expected to be
RMB447,880,000 which comprised several parts, for example, reimbursement of actual
engineering costs to be incurred by Wison Engineering, design fees, project management fees
and remuneration. As the total amount receivable by Wison Engineering under the Wison
Taizhou EPC Contract is subject to adjustment based on factors like actual engineering costs,
incentive payment and any delay, the Company previously expected and announced that the
possible upward adjustment in the total amount receivable by Wison Engineering under the
Wison Taizhou EPC Contract would not result in the final total receivable exceeding
RMB537,500,000.

The Board announced, amongst others, that, on October 30, 2020 (after trading hours),
Wison Engineering and Wison Taizhou entered into the Supplemental Agreement to the Wison
Taizhou EPC Contract, pursuant to which the parties agreed to (i) increase the total contract
price payable by Wison Taizhou to Wison Engineering to RMB714,301,800, being the New
Contract Price; (ii) amend the maximum amount for the final total amount receivable by
Wison Engineering under the Wison Taizhou EPC Contract from RMB537,500,000 to the
Receivable Limit; and (iii) temporarily extend the expected intermediate handover of certain
works by Wison Engineering, the latest being to May 31, 2021, being the Extension.

Wison Holding is a controlling shareholder of the Company which is indirectly interested
in 3,088,782,146 shares which amount to approximately 75.82% of the total issued share
capital of the Company as at the Latest Practicable Date. Hence, Wison Holding is a
connected person of the Company.

As Wison Marine is an indirect wholly-owned subsidiary of Wison Holding, Wison
Marine is also a connected person of the Company. Accordingly, the transactions
contemplated under the New Engineering Construction Services Framework Agreement
constitute continuing connected transactions of the Company under Chapter 14A of the Listing
Rules. Since the highest applicable percentage ratio set out in Rule 14.07 of the Listing Rules
in respect of the transactions contemplated under the New Engineering Construction Services
Framework Agreement is above 5%, the transactions contemplated under the New Engineering
Construction Services Framework Agreement are subject to the reporting, annual review,
announcement and independent shareholders’ approval requirements set out in the Listing
Rules.
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As Wison Taizhou is an indirect wholly-owned subsidiary of Wison Holding, Wison
Taizhou is also a connected person of the Company. Accordingly, the transaction
contemplated under the Wison Taizhou EPC Contract constitutes a connected transaction of
the Company under Chapter 14A of the Listing Rules and that the amendments contemplated
under the Supplemental Agreement constitute a material change to the terms of the Wison
Taizhou EPC Contract. The Company is required to re-comply with the requirements of
announcement and independent shareholders’ approval under Chapter 14A of the Listing
Rules.

The EGM will be convened by the Company at which ordinary resolutions will be
proposed to the Independent Shareholders to consider, and if thought fit, approve, (i) the New
Engineering Construction Services Framework Agreement, the transactions contemplated
thereunder and the Proposed Annual Caps; and (ii) the Supplemental Agreement and the
transactions contemplated thereunder. As Wison Marine and Wison Taizhou are indirect
wholly-owned subsidiaries of Wison Holding (a controlling shareholder of the Company),
Wison Holding has a material interest in the New Engineering Construction Services
Framework Agreement and the Supplemental Agreement. Wison Engineering Investment
Limited, being a wholly-owned subsidiary of Wison Holding and directly interested in
approximately 75.82% of the total issued share capital of the Company as at the Latest
Practicable Date, shall abstain from voting on the Shareholders’ resolutions approving the
New Engineering Construction Services Framework Agreement, the Proposed Annual Caps,
the Supplemental Agreement and the transactions contemplated thereunder, at the EGM.

As Ms. Rong Wei is a director and vice president of Wison Holding and Mr. Liu
Hongjun is also a director and president of Wison Holding, Ms. Rong Wei and Mr. Liu
Hongjun have abstained from voting on the Board resolutions approving the New Engineering
Construction Services Framework Agreement, the Proposed Annual Caps and the
Supplemental Agreement and the transactions contemplated thereunder.

II. THE INDEPENDENT BOARD COMMITTEE

The Board currently comprises Ms. Rong Wei as executive Director and Chief Executive
Officer, Mr. Zhou Hongliang, Mr. Dong Hua and Mr. Zheng Shifeng as executive Directors,
Mr. Liu Hongjun as non-executive Director, Mr. Lawrence Lee, Mr. Tang Shisheng and Mr.
Feng Guohua as independent non-executive Directors.

The Independent Board Committee comprising all three independent non-executive
Directors, namely Mr. Lawrence Lee, Mr. Tang Shisheng and Mr. Feng Guohua, has been
established to advise the Independent Shareholders respectively:
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(a) in relation to the New Engineering Construction Services Framework Agreement,
the Proposed Annual Caps and the transactions contemplated thereunder as to (i)
whether the terms of the New Engineering Construction Services Framework
Agreement and the Proposed Annual Caps are fair and reasonable; (ii) whether the
transactions contemplated under the New Engineering Construction Services
Framework Agreement are conducted on normal commercial terms or better and in
the ordinary and usual course of business of the Company; (iii) whether the
transactions contemplated under the New Engineering Construction Services
Framework Agreement and the Proposed Annual Caps are in the interests of the
Company and its Shareholders as a whole; and (iv) the voting action that should be
taken by the Independent Shareholders; and

(b) in relation to the Supplemental Agreement and the transactions contemplated
thereunder as to (i) whether the terms of the Supplemental Agreement are fair and
reasonable; (ii) whether the transactions contemplated under the Supplemental
Agreement are conducted on normal commercial terms or better and in the ordinary
and usual course of business of the Company; (iii) whether the transactions
contemplated under the Supplemental Agreement are in the interests of the
Company and its Shareholders as a whole; and (iv) the voting action that should be
taken by the Independent Shareholders.

No member of the Independent Board Committee has any material interest in the New
Engineering Construction Services Framework Agreement and the Supplemental Agreement.

We, Red Sun Capital Limited, have been appointed as the Independent Financial Adviser
to advise (in respect of the New Engineering Construction Services Framework Agreement)
the Independent Board Committee and the Independent Shareholders as to (i) whether the
terms of the New Engineering Construction Services Framework Agreement and the Proposed
Annual Caps are fair and reasonable; (ii) whether the transactions contemplated under the
New Engineering Construction Services Framework Agreement are conducted on normal
commercial terms or better and in the ordinary and usual course of business of the Company;
(ii1) whether the transactions contemplated under the New Engineering Construction Services
Framework Agreement and the Proposed Annual Caps are in the interests of the Company and
its Shareholders as a whole; and (iv) the voting action that should be taken by the Independent
Shareholders.

We, Red Sun Capital Limited, have been appointed as Independent Financial Adviser to
advise (in respect of the Supplemental Agreement) the Independent Board Committee and the
Independent Shareholders as to (i) whether the terms of the Supplemental Agreement are fair
and reasonable; (ii) whether the transactions contemplated under the Supplemental Agreement
are conducted on normal commercial terms or better and in the ordinary and usual course of
business of the Company; (iii) whether the transactions contemplated under the Supplemental
Agreement are in the interests of the Company and its Shareholders as a whole; and (iv) the
voting action that should be taken by the Independent Shareholders.
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IIT. OUR INDEPENDENCE

As at the Latest Practicable Date, we were independent from and not connected with the
Company, Wison Taizhou, Wison Marine and their respective shareholders, and accordingly,
are qualified to give independent advice to the Independent Board Committee and the
Independent Shareholders regarding the transactions contemplated under the New Engineering
Construction Services Framework Agreement and the Supplemental Agreement and the
Proposed Annual Caps, respectively.

In the last two years, save for our appointment as the independent financial adviser to the
then independent board committee and the then independent shareholders of the Company,
details of which were set out in the circular of the Company dated April 2, 2019, we have not
acted as an independent financial adviser to the Company for any transaction.

Apart from the normal advisory fee payable to us in connection with our appointment as
the Independent Financial Adviser, no arrangement exists whereby we shall receive any other
fees or benefits from the Company or any other parties that could reasonably be regarded as
relevant to our independence. Accordingly, we consider that we are independent pursuant to
Rule 13.84 of the Listing Rules.

IV. BASIS OF OUR ADVICE

In formulating our advice to the Independent Board Committee and the Independent
Shareholders, we have relied solely on the statements, information, opinions and
representations contained in the Circular and the information and representations provided to
us by the management of the Company (the “Management”). We have assumed that all
information, representations and opinions contained or referred to in the Circular which have
been provided by the Company, the Directors and the Management and for which they are
solely and wholly responsible, were true and accurate at the time they were made and
continue to be as at the Latest Practicable Date.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in the Circular and confirm, having made all reasonable enquiries, that
to the best of their knowledge, opinions expressed in the Circular have been reasonably
arrived at after due and careful consideration and there are no other material facts not
contained in the Circular the omission of which would make any statement in the Circular
misleading. We consider that we have been provided with sufficient information on which to
form a reasonable basis for our opinion. We have no reason to suspect that any relevant
information has been withheld, nor are we aware of any facts or circumstances which would
render the information provided and representations made to us untrue, inaccurate or
misleading. We consider that we have performed all necessary steps to enable us to reach an
informed view and to justify our reliance on the information provided so as to provide a
reasonable basis for our opinion.

We have not, however, carried out any independent verification of the information
provided by the Directors and the Management, nor have we conducted an independent
investigation into the business and affairs of the Group, Wison Taizhou, Wison Marine and
their respective associates.
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This letter is issued for the information of the Independent Board Committee and the
Independent Shareholders solely in connection with their consideration of the New
Engineering Construction Services Framework Agreement, the Proposed Annual Caps and the
Supplemental Agreement, and the transactions contemplated thereunder which, except for its
inclusion in the Circular, is not to be quoted or referred to, in whole or in part, nor shall this
letter be used for any other purposes, without our prior written consent.

V. PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion to the Independent Board Committee and the Independent
Shareholders, we have taken into consideration the following principal factors and reasons:

1. Information on the Group

The Company is an investment holding company. The principal activity of the
Group is the provision of chemical engineering, procurement and construction
management, or “EPC” services. The Group provides a broad range of integrated
services spanning the project life cycle from the technical appraisal, early project
planning, feasibility studies, consulting services, provision of proprietary technologies,
design, engineering, raw materials and equipment procurement and construction
management to maintenance and after-sale technical support. Wison Engineering is the
principal operating subsidiary of the Company.

Set out below is a summary of the Group’s operating results as extracted from the
Company’s latest published (i) annual report for the year ended December 31, 2019 (the
“2019 Annual Report”); and (ii) interim report for the six months ended June 30, 2020
(the “2020 Interim Report”):

Summary of the Group‘s operating results

For the year ended For the six months ended
December 31, June 30,

2018 2019 2019 2020

RMB’000 RMB’000 RMB’000 RMB’000

(audited) (audited) (unaudited) (unaudited)

Revenue 3,256,478 4,367,271 1,611,231 2,313,972

— EPC 3,072,348 4,201,633 1,527,204 2,231,384
— Engineering, consulting

and technical services 184,130 165,638 84,027 82,588
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As disclosed in the 2019 Annual Report, the Group recorded revenue of
approximately RMB3,256.5 million and approximately RMB4,367.3 million for the years
ended December 31, 2018 and 2019, respectively, representing an increase of
approximately RMB1,110.8 million or 34.1%. The increase in revenue was mainly
attributable to the increase in revenue recognized in the year ended December 31, 2019
as a result of the satisfactory progress achieved by the Group’s key projects, and that the
overseas petrochemical projects in the United States and Middle East have entered into
the peak construction stage. As set out above, EPC accounted for approximately 94.3%
and approximately 96.2% of the Group’s total revenue for the years ended December 31,
2018 and 2019, respectively.

As disclosed in the 2020 Interim Report, the Group recorded revenue of
approximately RMB1,611.2 million and approximately RMB2,314.0 million for the six
months ended June 30, 2019 and 2020, respectively, representing an increase of
approximately RMB702.8 million or 43.6%. The increase in revenue was mainly
attributable to the increase in revenue recognized in the six months ended June 30, 2020
as a result of the smooth progress of the Group’s petrochemical projects in the United
states, Middle East and the PRC. As set out above, EPC accounted for approximately
94.8% and approximately 96.4% of the Group’s total revenue for the six months ended
June 30, 2019 and 2020, respectively.

2. The New Engineering Construction Services Framework Agreement
2.1 Principal activities of Wison Marine

Wison Marine and its associates are marine engineering contractors and
equipment manufacturers specializing in servicing marine oil and natural gas
exploration projects. Wison Marine has established construction bases in Nantong
and Zhoushan in the PRC and is qualified to undertake marine, oil and gas
equipment construction services which would satisfy stringent international and
domestic safety and quality standards.

2.2 Reasons and benefits of entering into the New Engineering Construction Services
Framework Agreement

The principal activity of the Group is the provision of chemical engineering,
procurement and construction management services. As the construction services to
be provided during the course of the business operations of the Group have to be
implemented directly by relevant operators, there is a need for the Group to engage
specialized contractors with such operators to undertake the construction work of
projects.
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As set out in the Letter from the Board, Wison Marine Group is capable of
providing construction services, especially modularized construction services, that
would complement the Company’s rapidly-growing domestic and overseas
construction projects and it is familiar with the business of the Group and is able to
meet the Group’s requirements on project deliverables and quality. In view of the
expertise of Wison Marine and its subsidiaries in the provision of the services
contemplated under the New Engineering Construction Services Framework
Agreement, the quality of the services provided under the Previous Engineering
Construction Services Framework Agreement and the familiarity with the business
of the Group, the Company is of the view that the entering into of the New
Engineering Construction Services Framework Agreement to renew the Previous
Engineering Construction Services Framework Agreement is complementary and
beneficial to the Group’s business.

Prior to entering into the New Engineering Construction Services Framework
Agreement, the Wison Marine Group has been acting as subcontractors to the
Group’s projects pursuant to the Previous Engineering Construction Services
Framework Agreement since 2018 and the supply of certain piperack modules to
support the Group’s engineering projects in 2017. As confirmed by the Company, it
is satisfied with the work provided by the Wison Marine Group so far.

We concur with the Company that the Wison Marine Group should be familiar
with the business of the Group and are able to meet the Group’s requirements on
project deliverables and quality standards. Given that (i) the respective principal
businesses of the Group and the Wison Marine Group; and (ii) the New Engineering
Construction Services Framework Agreement would ensure the continuation for the
Group to engage members of the Wison Marine Group to provide subcontracting
construction services as long as their tender is competitive to other tenders
submitted by independent subcontractors, we concur with the Management that the
entering into the New Engineering Construction Services Framework Agreement is
in the ordinary and usual course of business of the Group and in the interests of the
Company and Shareholders as a whole.

2.3 Principal terms of the New Engineering Construction Services Framework
Agreement

The principal terms of the New Engineering Construction Services Framework
Agreement are summarized below, for details, please refer to the Letter from the
Board:

Date

October 30, 2020

Parties

(1) the Company; and

(2) Wison Marine
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Term

The New Engineering Construction Services Framework Agreement is for
a term commencing from January 1, 2021 until December 31, 2023.

Subject Matter

Pursuant to the New Engineering Construction Services Framework
Agreement, Wison Marine Group shall provide modularized pre-fabrication
and engineering construction services. The professional pre-fabrication
engineering and construction services to be provided by Wison Marine Group
include professional pre-fabrication construction work such as modularized
plant design, supply of materials, manufacturing, shop assembly, inspection and
testing, painting and packaging; as well as the provision of labor and technical
support in connection with such services. For each particular project, relevant
members of each of the Group and Wison Marine Group shall enter into
separate agreements to set out the detailed work scope and specific terms and
conditions of engineering construction services to be provided by member(s) of
the Wison Marine Group.

Pricing Policy

The pricing and terms of each particular project contemplated under the
New Engineering Construction Services Framework Agreement shall be
determined in the ordinary and usual course of business on normal commercial
terms and on an arm’s length basis. The Group selects contractors by way of
tender, and accordingly determines the contract sum for each separate
agreement in the tender process.

As set out in the Letter from the Board, for engineering companies,
pricing by way of tender is a commonly adopted market-based pricing method.
The Group selects contractors by way of tender and determines the contract
sum by reference to the relevant tender price of the selected contractor. The
Group maintains a policy which governs the tendering process and which is
updated from time to time (the ‘“Subcontract Tendering Policy), which
policy is applicable to tenders submitted by all subcontractors (including
member(s) of Wison Marine Group and independent third parties). The award
of a contract to a subcontractor involves the following tendering steps: (i)
invitation to tender; (ii) review and assessment of tender submissions; and (iii)
tender selection.
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When inviting for tender submission, the Group will set out in advance,
on a case-by-case basis and amongst other things, the actual engineering
service work scope, the checklist for the volume of work and technical
requirements, and require contractors to submit a bid in accordance with such
requirements. In accordance with its internal policies for a tender, the Group
issues invitations to bid to not less than three contractors (including member(s)
of the Wison Marine Group and independent third parties in the market) from
its list of qualified contractors, the list of which is regularly reviewed and
updated by the Group to ensure the quality of contractors (‘“Qualified
Subcontractor List™).

When evaluating the bids submitted by contractors, the Group focuses on
a number of factors, including (i) the price competitiveness; and (ii) the
professional qualifications, experience and technological capabilities of
potential contractors. The contractor with the highest score in the evaluation
results will be recommended to be awarded with the contract.

After a contractor (including a member of Wison Marine Group), is
selected through the above procedures, the Group will enter into a separate
agreement with the contractor in accordance with the terms of the submitted
bid.

The Management has provided us with the following policies and manuals
issued by Wison Engineering: (i) the Subcontract Tendering Policy; (ii) a
policy regarding the management of the Qualified Subcontractor List (the
“Subcontractor Management Policy’’); (iii) a policy regarding the
management of contracts relating to subcontract (the ‘“Subcontract Contract
Management Policy”); and (iv) the Qualified Subcontractor List. The
Management represents to us that Wison Engineering is the principal
subsidiary of the Company and all members in the Group follow these policies
and manuals when carrying out any contracting, subcontracting, and related
responsibilities.

We have reviewed the Subcontract Tendering Policy which the Group
follows when carrying out any tendering process. According to the Subcontract
Tendering Policy, the award of a contract to a subcontractor involves the
following tendering steps: (i) invitation to tender; (ii) review and assessment of
tender submissions; and (iii) tender selection.
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We note that the Group maintains the Qualified Subcontractor List and
evaluates contractors based on, among others, capacity, quality, technological
capabilities, qualifications and track records from time to time. We have
reviewed the Subcontractor Management Policy which sets out the procedures
to maintain the Qualified Subcontractor List. According to the Subcontractor
Management Policy, the project construction management team of the Group
gathers information, including but not limited to, the qualifications, quality
control policy, technological capabilities and financial information of
contractors as well as conducts site visits and/or obtains feedback from the
respective contractors’ other customers. Based on the aforesaid information, the
commerce department of the Group together with assistance from other relevant
departments of the Group will prepare and submit a report to the senior
management of the Company to consider whether to include a contractor into
the potential subcontractor list (the “Potential Subcontractor List™).

Among the contractors in the Potential Subcontractor List, based on
feedback from the project department, the commerce department of the Group
selects and compiles the Qualified Subcontractor List. For each project, the
Group will shortlist at least three contractors (which may include a member of
the Wison Marine Group and at least two independent contractors) (the
“Possible Subcontractors’) from the Qualified Subcontractor List, taking into
account factors including the specific requirements for the construction work
and the Group’s satisfaction of the contractor’s work provided to the Group
during the past three years. The bid invitations from the Group will include
specific requirements of the subcontracting work to invite the Possible
Subcontractors to participate in the tendering for the construction work.

According to the Subcontract Tendering Policy and based on our
discussions with the Management, for each project, the Group will form a
review committee (the “Review Committee”) to review and assess the tender
submissions. The Review Committee comprises at least five members, which
may include external experts, the project owner and its representatives, and
directors and management staff of the Group who are independent from the
Wison Marine Group, as required by the Company’s internal policy. The
membership of the Review Committee shall be reviewed by the senior
management staff of the commerce department of the Company and approved
by the senior management staff of the procurement and construction
management departments of the Company. The Review Committee will assign
a score to each Possible Subcontractor on the basis of, among others, (i) the
price competitiveness; and (ii) its professional qualifications, experience and
technological capabilities and will then prepare and submit a tender review
report to the senior management of the Group responsible for the project,
recommending the contractor with the highest score to be awarded with the
contract.
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The Subcontract Contract Management Policy sets out, amongst others,
the responsibilities to prepare, review and approve subcontracting contracts and
the threshold of the delegated authority determined with reference to the
contract size. The Management confirms that the Subcontract Contract
Management Policy is always followed when subcontract contracts are entered
into.

The Subcontract Tendering Policy is applicable to tenders submitted by
connected persons as well as independent subcontractors.

We have reviewed tendering documents relating to three modularized pre-
fabrication and engineering construction service projects contracted between
the Group and the Wison Marine Group. We have requested for a greater
number of transactions to review and the Company could not provide more as
there were only three transactions carried out with the Wison Marine Group
since 2018. For each of these three transactions, Wison Marine was one of the
invited bidders alongside two other independent bidders. We have reviewed the
relevant documentation including the Group’s bid invitation documents, the
relevant terms of tender documents submitted by the Possible Subcontractors
and the tender review report prepared by the Review Committee.

We note that not less than three contractors were invited to tender for
each of the three reviewed subcontract transactions. A tender review report was
prepared to set out, amongst others, the analysis of the bidders’ information
and competence in respect of the project, and the bidding results. The
Subcontract Tendering Policy stipulates specific parameters to evaluate tenders
received. We note that the tender selection process has referred to the
Subcontract Tendering Policy and followed the evaluation requirements
according to the specific parameters.

Based on the above, we consider that the selection of contractors by way
of tender under the New Engineering Construction Services Framework
Agreement is fair and reasonable. The Group has implemented policy and
procedure to ensure that the selection of tenders is carried out according to
specific parameters with quantitative standards, where applicable. This will
ensure that the tendering process are carried out on terms in the interests of the
Company and its Shareholders as a whole.
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2.4 Proposed Annual caps

The Board proposes that the below annual caps be set for the contract sums
contemplated under the New Engineering Construction Services Framework
Agreement for each of the three years ending December 31, 2023:

For the years ending December 31,

2021 2022 2023
(RMB) (RMB) (RMB)
Contract sum 1,750,000,000  1,750,000,000  1,750,000,000

The Proposed Annual Caps for each of the three years ending December 31,
2023 have been determined based on (i) the number of projects the Group is
expected to bid for; (ii) the Group’s estimation of the size of such projects; (iii) the
estimate of the modularized construction and pre-fabrication engineering services
that need to be outsourced; (iv) the historical contract price of the modularized
construction and pre-fabrication engineering services which had been outsourced in
the previous projects that the Group successfully bid for; and (v) the Group’s key
performance indicator.

Therefore, the amount of RMBI1,750 million, representing the estimated
aggregated contract sum of engineering construction services to be sourced from
Wison Marine Group (assuming a member of Wison Marine Group is selected as the
contractor) for projects which the Group is expected to bid for and which involve
modularized construction and pre-fabrication engineering services in 2021, 2022 and
2023 respectively, has been set as the Proposed Annual Caps for each of the three
years ending December 31, 2023.

In particular, the Proposed Annual Caps are determined with reference to the
estimated total subcontract value of modularized construction services relating to
five potential EPC projects which the Group is targeting and are expected to
commence in 2021. For the avoidance of doubt, these five potential EPC projects
have not yet been awarded to the Group and thus the Group may or may not be
awarded all these projects. For each of such potential projects, the Company
prepares a list of works required together with the estimated cost for such works,
the procedure of which is consistent with the pricing policy of the Company
previously mentioned. The Company then identifies the construction works which
need to be subcontracted and may be undertaken by the Wison Marine Group or
other independent contractors, in particular, the works relating to modularized
construction and pre-fabrication services. The aggregate costs of such specific works
that need to be subcontracted and may be undertaken by the Wison Marine Group
form the basis of the Proposed Annual Cap for the year ending December 31, 2021.
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The actual amounts and the annual caps of the historical transactions conducted
under the Previous Engineering Construction Services Framework Agreement in
respect of the two years and nine months ended September 30, 2020 are set out
below:

For the year

For the year ended ending

31 December, 31 December, 31 December,

2018 2019 2020

(RMB) (RMB) (RMB)

Approved annual cap 750,000,000 930,000,000 930,000,000
For the nine

For the year ended months up to

31 December, 31 December, September 30,

2018 2019 2020

(RMB) (RMB) (RMB)

Actual transaction amount nil 337,238,000 42,819,423
Utilization rate 0% 36.3% 6.1% (Note)

Note: The utilization rate for the nine months up to September 30, 2020 represents a pro-rata
illustrative rate which is calculated at dividing the nine months’ actual transaction amount
by the approved annual cap pro-rata for nine months during 2020.

The annual caps under the Previous Engineering Construction Services
Framework Agreement are RMB750,000,000, RMB930,000,000 and
RMB930,000,000 for the years ended December 31, 2018, 2019 and 2020,
respectively. The historical utilization of the annual caps is nil, 36.3% and 6.1%
(on a pro-rata basis) for the two years ended December 31, 2018 and 2019 and the
nine months ended September 30, 2020, respectively. We understand that the
Company projected the basis of the annual cap for the year ended December 31,
2018 based on the contract pipeline then on hand. The annual caps for the year
ended December 31, 2019 and the year ending December 31, 2020 were estimated
with reference to the annual cap for the year ended December 31, 2018.

— 34 —



LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

The Management has represented to us that it is the Group’s intention to obtain
as many profitable EPC contracts as possible. The historical annual caps have not
been fully utilized due to the actual number and value of EPC contracts awarded to
the Group which involved modularized construction services were lower than the
Group had projected. The EPC business is largely project-based and such tendering
environment is competitive. The actual outturn of the EPC contracts awarded to the
Group depended on a number of factors many of which were beyond the Group’s
control. The historical annual caps were estimated based on the possible amount of
transactions that may be conducted with Wison Marine Group and not the actual
amount of contracts committed. Besides, the Wison Marine Group is not an
exclusive contractor with which the Group subcontracts engineering construction
services. Same as the New Engineering Construction Services Framework
Agreement, the Group selects contractors for each particular project by way of
tender. Wison Marine Group may or may not have been invited to submit a tender
and/or selected in respect of certain projects.

The Management has provided us with a schedule of possible contracts which
the Group is currently targeting. The schedule sets out the possible contract amount
in respect of 11 EPC projects. We understand that these projects represent the
Group’s business targets and not actual awarded contracts. The Group may or may
not be awarded all these projects whilst the schedule is not exhaustive.

Based on the information provided by the Company, we understand that the
Proposed Annual Cap for the year ending December 31, 2021 is estimated with
reference to the estimated total subcontract value of modularized construction
services relating to five potential EPC projects which the Group is targeting and are
expected to commence in 2021 (the “Relevant Project(s)”’). The other six projects
in the Company’s schedule are expected to commence work after 2021 and has been
ignored for the purpose of estimating the possible subcontracting amount for the
year ending December 31, 2021.
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As explained by the Management, based on the specifications of each Relevant
Project, the Company prepares a list of works required under each Relevant Project
together with the estimated cost for such works. As set out in the section headed
“2.2 Reasons and benefits of entering into the New Engineering Construction
Services Framework Agreement” above, the Group needs to engage specialized
contractors to undertake specific part of the construction works of the Group’s
projects. Wison Marine Group comprises marine engineering contractors and
equipment manufacturers specializing in servicing marine oil and natural gas
exploration projects. Wison Marine Group is qualified to undertake marine, oil and
gas equipment construction services which would satisfy stringent international and
domestic safety and quality standards. Wison Marine Group is capable of providing
construction services, especially modularized construction services. Based on the list
of works required for each Relevant Project, the Group identified the construction
works which need to be subcontracted and may be undertaken by Wison Marine
Group, in particular the works relating to modularized construction and
prefabrication services. The aggregate costs of such specific works that need to be
subcontracted and may be undertaken by the Wison Marine Group form the basis of
the Proposed Annual Cap for the year ending December 31, 2021.

The Proposed Annual Cap for the year ending December 31, 2021 has been
determined based on the number of EPC projects commencing in 2021 which the
Group is currently targeting to bid for, the Group’s estimation of the size of such
projects and the estimated amount of the modularized construction services that may
need to be outsourced. We concur with the Management’s view that it is in the
interests of the Company and the Shareholders as a whole for the Group to be
contracted for as many profitable projects as possible. Given the nature of large-
scale engineering projects, we consider it fair and reasonable for the Company to
estimate the Proposed Annual Cap for the year ending December 31, 2021 with
reference to the Group’s target business pipeline.

The Proposed Annual Cap for each of the years ending December 31, 2022 and
2023 is estimated based on the Proposed Annual Cap for the year ending December
31, 2021, that being RMB1,750,000,000. We understand from the Management that
the Group’s modularized pre-fabrication and engineering construction services
business is largely project-based and such tendering environment is competitive.
Whilst it is appropriate not to cast any adjustment factor to the Proposed Annual
Caps in respect of the two years ending December 31, 2023, the Company
determined that the Proposed Annual Caps for each of the three years ending
December 31, 2023 should be consistently set at RMB1,750,000,000.
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The Company, in determining the Proposed Annual Caps, also considered the
fact that the annual caps under the Previous Engineering Construction Services
Framework Agreement were not fully utilized and the possible reasons as discussed
above. Taking into account of (i) the possibility of Wison Marine Group members
being selected as subcontractors for the EPC projects that the Group has
successfully bid for or is bidding for; (ii) the five potential EPC projects that are
expected to commence in 2021; and (iii) the benefits and continuous need for
modularized construction services, the Directors (other than Ms. Rong Wei and Mr.
Liu Hongjun who have abstained from voting) are of the view that the Proposed
Annual Caps are fair and reasonable despite the failure to fully utilize the annual
caps previously adopted.

We note that the actual amount of the continuing connected transactions carried
out pursuant to the Previous Engineering Construction Services Framework
Agreement was lower than the relevant annual caps. We concur with the
Management’s view to adopt the same maximum amount for each of the three years
ending December 31, 2023. Given the aforesaid and taking into account the benefits
and continuous need of modularized construction services and the possibility of
Wison Marine Group members being selected to provide modularized construction
services in respect of the Group’s EPC projects, we consider that the Proposed
Annual Caps for the years ending December 31, 2021, 2022 and 2023 are estimated
on a fair and reasonable basis despite the low utilization rate of the annual caps
under the Previous Engineering Construction Service Framework Agreement.

The Supplemental Agreement
3.1 Principal activities of Wison Taizhou

Wison Taizhou is principally engaged in the research and development of new
materials, chemical products and chemical equipment, the production and sale of
high-performance membrane materials products (polyethylene and polypropylene)
and the provision of after-sale services.

3.2 Reasons and benefits of entering into the Supplemental Agreement

The principal activity of the Group is the provision of chemical engineering,
procurement and construction management services or “EPC” services. Wison
Engineering is the principal subsidiary of the Company. The Group possesses the
adequate professional qualification and experience in undertaking the services and is
capable of ensuring implementation as the EPC general contractor for the
construction, engineering and related work contemplated under the Wison Taizhou
EPC Contract.
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In view of the expertise and quality of Wison Engineering in the provision of
the services contemplated and provided under the Wison Taizhou EPC Contract, the
Additional Works and Costs (as defined in the Letter from the Board) and that the
upward adjustment to the New Contract Price and the Receivable Limit and the
Extension are negotiated after arm’s length discussions and reflects normal
commercial terms, the Company considers it desirable to enter into the
Supplemental Agreement in its ordinary and usual course of business.

The total contract price payable by Wison Taizhou to Wison Engineering under
the Wison Taizhou EPC Contract was expected to be RMB447,880,000 which
comprised several parts, for example, reimbursement of actual engineering costs to
be incurred by Wison Engineering, design fees, project management fees, and
remuneration. As the total amount receivable by Wison Engineering under the
Wison Taizhou EPC Contract is subject to adjustment based on factors like actual
engineering costs, incentive payment and any delay, the Company previously
expected and announced that the possible upward adjustment in the total amount
receivable by Wison Engineering under the Wison Taizhou EPC Contract would not
result in the final total receivable exceeding RMB537,500,000. Such threshold was
previously estimated having considered the agreed scope of work and the estimated
engineering costs then in view.

Furthermore, after taking into account of the updated volume and scope of
work undertaken by Wison Engineering during the performance the Wison Taizhou
EPC Contract, which include: (i) additional 21,000 metres of piling foundation, (ii)
additional 33,000 square metres of floor deck, (iii) additional 69,000 square metres
of the vertical heavy-duty flooring and gravel flooring, (iv) additional cost in
renovating laboratory building, central control room and canteen, (v) additional cost
in greening the area in front of the factory, parking lot and road engineering, (vi)
increased volume of equipment, materials and steel structure engineering for certain
works, (vii) increased volume of civil engineering installation of sewage treatment
and (viii) additional cost in the civil engineering of 110KV substation, being the
Additional Works and Costs, the parties agreed on the New Contract Price, the
Receivable Limit and the Extension upon arm’s length negotiation.

In relation to the Receivable Limit, as the final total amount payable to Wison
Engineering by Wison Taizhou under Wison Taizhou EPC Contract (as amended
and/or supplemented by the Supplemental Agreement) is subject to adjustment based
on factors like actual engineering costs, incentive payment and any delay, the
Company expected that any possible upward adjustment in the total amount
receivable by Wison Engineering under the Wison Taizhou EPC Contract (as
amended and/or supplemented by the Supplemental Agreement) would not result in
the final total amount receivable exceeding the Receivable Limit.
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Having considered that EPC contracting is a principal business activity of the
Group with a majority of the Group’s revenue being contributed by such segment in
the past and the provision of the services contemplated under the Wison Taizhou
EPC Contract is a furtherance and continuance of the Group’s principal businesses,
we concur with the Management that the entering into the Supplemental Agreement
and the transactions contemplated thereunder adhere to the business strategy of the
Company and would further enhance the Group’s revenue, thereby, generate
additional revenue and profit to be beneficial to the Group and its Shareholders as a
whole.

3.3 Principal terms of the Supplemental Agreement
Date
October 30, 2020
Parties
(I) Wison Engineering; and
(2) Wison Taizhou
Subject matter

Wison Engineering and Wison Taizhou entered into the Supplemental
Agreement to the Wison Taizhou EPC Contract under which the parties agreed
to:

(1) increase the total contract price payable by Wison Taizhou to the
Wison Engineering to RMB714,301,800, being the New Contract
Price, comprising:

(a) an increase in the engineering costs by RMB142,000,000;
(b) an increase in the design fees by RMB9,000,000;

(c) an increase in the project management fees by RMBS,750,000
(if the project finishes before or after May 31, 2021, being the
temporary expected timeline of intermediate handover, the
project management fees will be increased or reduced by
RMB1,250,000 for every calendar month of delay or advance);
and

(d) an increase in the remuneration by RMB17,071,800;

(ii)) amend the maximum amount for the final total amount receivable by
Wison Engineering under the Wison Taizhou EPC Contract from
RMB537,500,000 to the Receivable Limit; and
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(ii1) temporarily extend the expected timeline of intermediate handover of
certain works by Wison Engineering, the latest being to May 31,
2021 (the Extension).

3.4 Pricing basis of the Supplemental Agreement

The contract price under the Wison Taizhou EPC Contract comprises costs plus
remuneration. The contract price represents the sum of four parts: engineering costs,
design fees, project management fees, and remuneration as the EPC general
contractor. The engineering costs comprise the costs and expenses to be incurred by
Wison Engineering in the construction of the Project and in the procurement of
equipment and materials as well as such other costs and expenses which may be
incurred by Wison Engineering during the performance of the contract, such as
government fees, insurance premium and costs for issuing performance bonds. We
understand from the Management that Wison Engineering and Wison Taizhou
convene meetings and exchange project progress reports, including costs and
expenses documents regularly to monitor/approve the actual engineering costs.
Wison Taizhou is responsible to reimburse the actual engineering costs to Wison
Engineering.

In addition, incentive payments may be receivable by Wison Engineering as a
result of effective costs saving, efficient delivery of works and meeting work safety
standards. The total amount receivable by Wison Engineering under the Wison
Taizhou EPC Contract was previously estimated based on the then estimated total
contract price and the estimated contingent incentive payments. The total contract
price payable by Wison Taizhou to Wison Engineering under the Wison Taizhou
EPC Contract was previously estimated to be RMB447,880,000. The total amount of
the contingent incentive payments was previously estimated to be no more than
RMB6,400,000 and the total amount receivable by Wison Engineering under the
Wison Taizhou EPC Contract was previously estimated to be RMB454,280,000,
being the sum of RMB447,880,000 and RMB6,400,000.
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We understand from the Management that whilst the scope of work has been
mutually agreed between Wison Engineering and Wison Taizhou at the time when
the Wison Taizhou EPC Contract was entered into, the final total amount of work
that will actually need to be carried out under this kind of significant engineering
contracts usually may differ from the initial agreed plan. Pursuant to the Wison
Taizhou EPC Contract, the parties may negotiate for an adjustment to the design
fees if there is any material change to the scope or specification to the engineering
design. If completion of the construction of the project is delayed to beyond October
31, 2020 due to any reasons not relating to Wison Engineering, the parties may also
negotiate for an adjustment in the project management fees. The remuneration
payable to Wison Engineering as the EPC general contractor is calculated with
reference to the actual engineering costs incurred for the performance of the Wison
Taizhou EPC Contract. Accordingly, any material increase of scope of work may
increase the actual engineering costs to be incurred in relation to the Wison Taizhou
EPC Contract which will in turn affect the amount of the design fees, project
management fees and remuneration as the EPC general contractor (the “Related
Fees and Remuneration’).

The Supplemental Agreement does not vary the existing terms and conditions
of the Wison Taizhou EPC Contract save for the New Contract Price, the Receivable
Limit and the Extension. Pursuant to the Wison Taizhou EPC Contract, the
engineering costs are receivable by Wison Engineering on a reimbursement basis.
We understand from the Management that it is in the ordinary and usual course of
business of the Company to engage the customers in active and regular interactive
communications to monitor, negotiate and fine tune various aspects of the Group’s
contract works during the design, procurement and construction processes. The
Additional Works and Costs are agreed after arm’s length negotiations between
Wison Engineering and Wison Taizhou having regards to the latest updated scope of
work. The final scope of work is subject to revisions as circumstances may require
and may differ from the original agreed scope. The Extension reflects an expectation
that more time is required to complete additional works and the revised scope of
work involved in the Project. We consider it fair and reasonable for the parties to
agree the Extension and an upward adjustment to the Related Fees and
Remuneration when the Additional Works and Costs are expected to arise.
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We understand from the Management that the design fees represent the fees
payable to Wison Engineering for providing design services, preparing the
engineering design drawings and completion drawing and assigning representatives
to provide design services and technical support on-site. The project management
fees represent the costs and expenses to be incurred by Wison Engineering in
managing the performance of the Wison Taizhou EPC Contract including
remuneration of the project staff, subsidies, travel expenses, transportation expenses
and office expenses. When evaluating the design fees, the project management fees,
the remuneration and the incentive payments, the Company has taken into account
the market rates for the relevant services and the relevant payments receivable by
the Group from other third party projects in the PRC as well as the complexity of
the design, the length of the project and labour costs. The determination of the
design fee and the project management fees would be based on the complexity of
the design, the length of the project, labour costs as well the market rates for the
relevant services and the relevant payments receivable by the Group from other
third party projects in the PRC. We have further discussed with the Management
and note that the evaluation of the design fee and project management fees under
the Wison Taizhou EPC Contract is no different than the assessments with
independent third parties.

The Company has provided us with a breakdown of the Related Fees and
Remuneration in respect of the New Contract Price. Following the Supplemental
Agreement becoming effective and upon completion of the Project, the total
estimated engineering costs will be increased to RMB609,020,000, the design fees
will be increased to RMB21,720,000, the project management fees will be increased
to RMB28,750,000, and the remuneration will be increased to RMB54,811,800
(representing 9% of the total estimated engineering costs of RMB609,020,000).
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We have reviewed a sample of five EPC contracts which the Group entered
into with independent third parties between April 2019 to June 2020 and the
corresponding project budget documents. These project budget documents show the
internal budget control based on cross-departmental input regarding the estimated
contract price, costs and expenses. An unaudited budget gross profit and margin is
calculated. Two of these sample contracts are on reimbursement plus remuneration
terms and three others are on an all-inclusive lump-sum contract price basis. We
have compared the remuneration rate of the two reimbursement plus remuneration
terms contracts and note that the 9% remuneration rate based on the New Contract
Price approximates the high end of the two sample contracts. The all-inclusive
lump-sum contract price contracts does not contain a separate remuneration amount
or rate receivable by the Group and the Group counts on the net proceeds to
contribute as its project remuneration. We have reviewed the corresponding project
budget documents and note that the 9% remuneration rate based on the New
Contract Price is close to the highest unaudited budget gross profit of the other three
lump-sum contract price-based contracts. Based on our independent review of these
samples and having considered that the Group’s income will increase as a result
from the increased design fees, project management fees and remuneration, we
conclude that the Supplement Agreement are agreed on normal commercial terms,
fair and reasonable and in the interests of the Company and its Shareholders as a
whole.

The Related Fees and Remuneration would increase (subject to negotiations) as
the actual engineering costs increase whilst any incentive payments that may be
receivable by Wison Engineering will depends on satisfaction of specific
performance targets. As the New Contract Price will result in the Company earning
higher fees and remuneration with reference to the New Contract Price upon
completion of the Wison Taizhou EPC Contract (as amended by the Supplemental
Agreement) and taking into account of the Receivable Limit provides an upward
buffer of no more than 105% of the New Contract Price which is beneficial to the
Company and the Extension allows additional time to intermediate handover of
certain works by Wison Engineering, we consider it fair and reasonable for the
parties to agree the Receivable Limit and the Extension.

Having considered that (i) the Supplemental Agreement and the Wison Taizhou
EPC Contract falls within the principal business activities of the Group; (ii) the
terms of price determination of the Supplemental Agreement are no less favourable
than the terms of the EPC contracts entered between Wison Engineering and
independent third parties; and (iii) the New Contract Price, the Receivable Limit and
the Extension under the Supplemental Agreement are fair and reasonable, we are of
the view that entering into the Supplemental Agreement is on normal and
commercial terms and in the ordinary and usual course of business of the Group,
and that the terms of the Supplemental Agreement are fair and reasonable and in the
interests of the Company and its Shareholders as a whole.
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VI. RECOMMENDATION

In formulating our recommendation to the Independent Board Committee and the
Independent Shareholders, we have considered the above principal factors and reasons, in
particular, the following:

(1)

(ii)

(iii)

(iv)

(v)

(vi)

the basis and reasons for entering into the New Engineering Construction Services
Framework Agreement and the Supplemental Agreement and the basis to determine
the Proposed Annual Caps;

the entering into of the New Engineering Construction Services Framework
Agreement and the Supplemental Agreement, and the transactions contemplated
thereunder are in the ordinary and usual course of business of the Company and are
on normal commercial terms or better to the Company;

all the terms for the New Engineering Construction Services Framework Agreement,
the Supplemental Agreement and the basis to determine the Proposed Annual Caps
are fair and reasonable so far as the Independent Shareholders are concerned;

the New Engineering Construction Services Framework Agreement and the Proposed
Annual Caps would allow the Group to engage members of the Wison Marine Group
to provide subcontracting construction services as long as their tender is superior to
other tenders submitted by independent subcontractors which are in the interests of
the Group and the Shareholders as a whole;

the entering into of the Supplemental Agreement and the transactions contemplated
thereunder will enable the Group to capture both revenue and net profit which is in
the interests of the Group and the Shareholders as a whole; and

the provision of the transactions pursuant to the Supplemental Agreement is a
furtherance and continuance of the Group’s businesses.

Having considered the aforementioned factors and reasons, we are of the opinion that the
New Engineering Construction Services Framework Agreement and the Supplemental
Agreement, and the transactions contemplated thereunder are in the ordinary and usual course
of business of the Group, on normal commercial terms or better, fair and reasonable and in the
interests of the Company and the Independent Shareholders as a whole. Furthermore, based on
our analysis above, we consider that the basis to determine the Proposed Annual Cap under
the New Engineering Construction Services Framework Agreement is fair and reasonable so
far as the Company and the Independent Shareholders are concerned.
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Accordingly, we advise the Independent Board Committee to recommend, and we
recommend, the Independent Shareholders to vote in favour of the ordinary resolutions to be
proposed at the EGM to approve (i) the New Engineering Construction Services Framework
Agreement and the transactions contemplated thereunder, and the Proposed Annual Caps; and
(ii) the Supplemental Agreement and the transaction contemplated thereunder.

Yours faithfully,

For and on behalf of
Red Sun Capital Limited
Jimmy Chung
Managing Director

Mr. Jimmy Chung is a Responsible Officer of Red Sun Capital Limited to carry out
Type 1 (dealing in securities) and Type 6 (advising on corporate finance) regulated activities
under the SFO and permitted to undertake work as sponsor. He has over 20 years of
experience in corporate finance industry in Greater China.
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

2. DIRECTORS’ INTERESTS OR SHORT POSITIONS IN EQUITY SECURITIES
(a) Interests of the Directors and the Chief Executive of the Company

As at the Latest Practicable Date, the interests and short positions of the Directors
and chief executive of the Company in the shares, underlying shares and/or debentures of
the Company and its associated corporations (within the meaning of Part XV of the
SFO), which were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO or which were required, pursuant to
Section 352 of the SFO, to be entered in the register referred to therein, or which were
required to be notified to the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers as contained in Appendix
10 to the Listing Rules (the “Model Code’’), were as follows:

Number of

Capacity/Nature Shares/Underlying Approximate %
Name of Director  of Interest Shares "’ of shareholding ¥
Mr. Zhou Beneficial owner 6,290,000 (L)* 0.15%

Hongliang

Mr. Dong Hua Beneficial owner 5,100,000 (L)*’ 0.13%
Mr. Liu Hongjun Beneficial owner 1,000,000 (L) 0.02%
Mr. Lawrence Lee  Beneficial owner 1,000,000 (L) 0.02%
Mr. Tang Shisheng Beneficial owner 1,000,000 (L) 0.02%
Mr. Feng Guohua  Beneficial owner 1,000,000 (L)* 0.02%
Notes:

(1)  The letter “L” denotes the person’s long position in such Shares.

(2)  These 6,290,000 Shares include options granted under the pre-IPO share option scheme of the
Company entitling Mr. Zhou Hongliang to subscribe for 3,040,000 Shares.

(3) These 5,100,000 Shares include options granted under the pre-IPO share option scheme of the
Company entitling Mr. Dong Hua to subscribe for 2,660,000 Shares.

(4)  As at the Latest Practicable Date, the Company had 4,073,767,800 issued Shares.

(5)  Shares in respect of options granted under the share option scheme of the Company.
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors nor the
chief executive of the Company had any interests or short positions in any Shares, underlying
Shares and/or debentures of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) as recorded in the register required to be kept under section
352 of the SFO, or as otherwise notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO or pursuant to the Model Code.

(b) Interests of Directors as director or employee of a substantial shareholder

Ms. Rong Wei, an executive Director, is a director and vice president of Wison
Holding.

Ms. Liu Hongjun, an non-executive Director, is a director and president of Wison
Holding. Wison Holding is a controlling shareholder of the Company which is indirectly
interested in approximately 75.82% of the total issued share capital of the Company as at
the Latest Practicable Date.

Save as disclosed above and as at the Latest Practicable Date, none of the Directors
is a director or employee of a company which has an interest or short position in the
Shares or underlying Shares in the Company which would fall to be disclosed to the
Company and the Stock Exchange under provisions of Divisions 2 and 3 of Part XV of
the SFO.

3. DIRECTORS’ INTERESTS IN ASSETS AND CONTRACTS OF THE GROUP

As at the Latest Practicable Date, none of the Directors or expert had any direct or
indirect interest in any assets which had been acquired or disposed of by or leased to any
member of the Group or were proposed to be acquired or disposed of by or leased to any
member of the Group since December 31, 2019, being the date to which the latest published
audited consolidated financial statements of the Company were made up.

No Director was materially interested in any contract or arrangement subsisting at the
Latest Practicable Date which was significant in relation to the business of the Group taken as
a whole.

4. SERVICE CONTRACTS

None of the Directors has entered into a service agreement with any member of the Group
(excluding contracts expiring or determinable by the employer within one year without
payment of compensation (other than statutory compensation)).

5. COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors are interested in any business
apart from the Group’s business which competes or is likely to compete, directly or indirectly,
with the business of the Group.
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6. EXPERT AND CONSENT

The following are the qualifications of the expert who has given advice contained in this
circular:

Name Qualification

Red Sun Capital Limited A corporation licensed to carry out Type 1 (dealing in
securities) and Type 6 (advising on corporate finance)
regulated activities under the SFO

The Independent Financial Adviser has given and has not withdrawn its written consent
to the issue of this circular, with the inclusion of its letter as set out in this circular and
references to its name in the form and context in which they appear respectively.

As at the Latest Practicable Date, the Independent Financial Adviser was not beneficially
interested in the share capital of any member of the Group, nor did it have any right (whether
legally enforceable or not) to subscribe for or to nominate persons to subscribe for securities
in any member of the Group.

7. MATERIAL ADVERSE CHANGE

As disclosed in the interim results announcement of the Company published on August
25, 2020, the Group recorded an unaudited profit of approximately RMB9.2 million for the six
months ended June 30, 2020, representing a decrease of 20.3% from approximately RMB11.5
million recorded in the corresponding period in 2019. Such a decrease was mainly attributable
to the worldwide outbreak of the novel coronavirus pandemic and the continuously tense
geopolitical and global trade relations, which led to a global economic downturn, a weak
demand for crude oil and chemical market at home and abroad and a decrease of new contract
secured by the Group.

The Directors confirm that save as disclosed above, as at the Latest Practicable Date,
there was no material adverse change in the financial or trading position of the Group since
December 31, 2019, being the date to which the latest published audited consolidated financial
statements of the Company were made up.

8. GENERAL

The English text of this circular shall prevail over the Chinese text in case of
inconsistency.
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9. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents will be available for inspection at the principal place of
business of the Company in Hong Kong at Room 5408, 54th Floor, Central Plaza, 18 Harbour
Road, Wan Chai, Hong Kong (from the date of this circular to November 30, 2020), during
normal business hours:

(a)
(b)
(c)

(d)

(e)

¢9)

a copy of the New Engineering Construction Services Framework Agreement;
a copy of the Supplemental Agreement;

the letter from the Independent Board Committee to the Independent Shareholders,
the text of which is set out on pages 19 to 20 of this circular;

the letter from the Independent Financial Advisor to the Independent Board
Committee and the Independent Shareholders, the text of which is set out on pages
21 to 45 of this circular;

the letter of consent referred to in the paragraph headed “6. Expert and Consent™ in
this Appendix; and

this circular.
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NOTICE OF EGM

<l> wison

WISON ENGINEERING SERVICES CO. LTD.

EETIRRMEBERBERRAA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2236)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of
Wison Engineering Services Co. Ltd. (the “Company”) will be held on November 30, 2020
at 3:00 p.m. at Room 1, United Conference Centre, 10th Floor, United Centre, 95 Queensway,
Admiralty, Hong Kong to consider and, if thought fit, to pass the following as ordinary

resolutions:

“THAT:

(b)

ORDINARY RESOLUTIONS

the New Engineering Construction Services Framework Agreement (as defined
in the circular of the Company dated November 13, 2020 (the “Circular”), a
copy of the Circular marked “A” together with a copy of the New Engineering
Construction Services Framework Agreement marked “B” being tabled before
the meeting and initialled by the chairman of the meeting for identification
purpose), and the transactions contemplated thereunder and the Proposed
Annual Caps be and are hereby approved, confirmed and ratified; and

any one director of the Company be and is hereby authorised, for and on behalf
of the Company, to do all acts and things and execute further documents which
in his opinion may be necessary, desirable or expedient to implement and/or
give effect to the terms of the New Engineering Construction Services
Framework Agreement and the transactions contemplated thereunder.

the Supplemental Agreement (as defined in the Circular), a copy of the
Supplemental agreement marked “C” being tabled before the meeting and
initialled by the chairman of the meeting for identification purpose), and the
transaction contemplated thereunder be and are hereby approved, confirmed
and ratified; and
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(b) any one director of the Company be and is hereby authorised, for and on behalf
of the Company, to do all acts and things and execute further documents which
in his opinion may be necessary, desirable or expedient to implement and/or
give effect to the terms of the Supplemental Agreement and the transactions

contemplated thereunder.”

Hong Kong, November 13, 2020

Registered office:

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman, KY1-1111
Cayman Islands

By Order of the Board
Luk Wai Mei
Company Secretary

Principal place of business
in Hong Kong

Room 5408

54th Floor

Central Plaza

18 Harbour Road

Wan Chai
Hong Kong

Notes:

1. Any shareholder entitled to attend and vote at the above EGM is entitled to appoint one or, if he is the holder
of two or more shares, more proxies to attend and vote in his stead. A proxy need not be a shareholder of the
Company.

2. In order to be valid, a form of proxy together with the power of attorney or other authority (if any) under

which it is signed, or a notarially certified copy thereof, shall be deposited at the Company’s Hong Kong
share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time for holding the above EGM
or any adjournment thereof. Completion and return of a form of proxy will not preclude a shareholder from
attending and voting in person if he is subsequently able to be present.

3. A form of proxy must be signed by you or your attorney duly authorized in writing or, in the case of a
corporation, must be either executed under seal or under the hand of an officer or attorney duly authorized to
sign the same.

4. In the case of joint holders of any shares, any one of such joint holders may vote at the above EGM, either
personally or by proxy, in respect of such shares as if he were solely entitled thereto. However, if more than
one of such joint holders is present at the above EGM, either personally or by proxy, the joint holder whose
name stands first in the register of members of the Company, will alone be entitled to vote in respect of such
shares.

5. On a poll, every shareholder entitled to vote and present at the EGM shall be entitled to one vote for every

fully paid-up share of which he is the holder. The result of such poll shall be deemed to be the resolution of
the EGM at which the poll was so required or demanded.
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6. To ascertain shareholders’ eligibility to attend and vote at the EGM, the register of members of the Company
will be closed from November 25, 2020 to November 30, 2020 (both days inclusive), during which period no
transfer of shares in the Company will be effected. In order to be entitled to attend and vote at the EGM, all
transfers, accompanied by the relevant share certificates, must be lodged with the Company’s Hong Kong
share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on November 24,
2020.

7. The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the
English version shall prevail.

8. References to time and dates in this notice are to Hong Kong time and dates.

9. Taking into account the recent development of the COVID-19 epidemic, the Company recommends its
shareholders to vote by filling in and submitting the proxy form, i.e. indicate your voting intention and
designate the chairman of the EGM as your proxy to vote on your behalf, instead of attending the EGM in
person.

The Company will also implement the following precautionary measures at the EGM against the epidemic to
protect the attendees from the risk of infection:

1. compulsory body temperature check will be conducted for every attendee at the entrance of the
venue. Any person with a body temperature of over 37.3 degrees Celsius will not be admitted to the
venue;

ii. every attendee is required to wear surgical facial mask throughout the meeting; and

iii.  no refreshment will be served.

As at the date of this notice, the executive directors of the Company are Ms. Rong Wei,
Mr. Zhou Hongliang, Mr. Dong Hua and Mr. Zheng Shifeng; the non-executive director of the
Company is Mr. Liu Hongjun and the independent non-executive directors of the Company are
Mr. Lawrence Lee, Mr. Tang Shisheng and Mr. Feng Guohua.

— 52 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBanquetPHK-Medium
    /MBanquetPHKS-Medium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MComicHK-Medium
    /MComicHKS-Medium
    /MComputerHK-Bold
    /MComputerHKS-Bold
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MEllanHK-Xbold
    /MEllanHKS-Xbold
    /MElleHK-Light
    /MElleHK-Medium
    /MElleHK-Xbold
    /MElleHKS-Light
    /MElleHKS-Medium
    /MElleHKS-Xbold
    /MFinanceHK-Bold
    /MFinanceHKS-Bold
    /MGentleHK-Light
    /MGentleHK-Xbold
    /MGentleHKS-Light
    /MGentleHKS-Xbold
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MHeiSungHK-UltraBold
    /MHeiSungHKS-UltraBold
    /MJNgaiHK-Medium
    /MJNgaiHKS-Medium
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLadyHK-Medium
    /MLadyHKS-Medium
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MMetallicHeiHK-Bold
    /MMetallicHeiHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MRazorHK-Xbold
    /MRazorHKS-Xbold
    /MRockyHK-Bold
    /MRockyHKS-Bold
    /MSmartHK-Bold
    /MSmartHK-Medium
    /MSmartHKS-Bold
    /MSmartHKS-Medium
    /MStiffHeiHK-UltraBold
    /MStiffHeiHKS-UltraBold
    /MStreamHK-Bold
    /MStreamHKS-Bold
    /MSungGoldHK-Black
    /MSungGoldHKS-Black
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYoungHeiHKS-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /ExportLayers /ExportVisibleLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 793.701]
>> setpagedevice




