Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this announcement, make no
representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of
the contents of this announcement.
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CONNECTED TRANSACTION
ACQUISITION OF PACKAGING BUSINESS

THE TRANSACTION — ACQUISITION OF PACKAGING BUSINESS

On 26 July 2019, the Purchasers entered into the Transaction Agreements with the
Vendors pursuant to which the Purchasers conditionally agreed to purchase, and the
Vendors conditionally agreed to sell or cause companies controlled by the Vendors to
sell, the equity capital of the Packaging Companies held by the Vendors for an
aggregate consideration of approximately RMB628 million (approximately HKD713
million).

The Transaction involves the acquisition of 9 companies that are engaged in the
packaging business in the mainland China and Hong Kong.

LISTING RULES IMPLICATIONS

The Vendors are the controlling shareholders of the Company. The Transaction
therefore constitutes a connected transaction for the Company. As the applicable
percentage ratios in respect of the Transaction are all below 5%, the Transaction is
subject to the reporting and announcement requirements and exempt from the
requirement of Independent Shareholders’ approval under Chapter 14A of the Listing
Rules.

Shareholders and potential investors should note that completion of the Transaction is
subject to the fulfillment of the conditions precedent set out in the Transaction
Agreements and may or may not proceed to completion. Shareholders and potential
investors are reminded to exercise caution when dealing in the securities of the Company.




THE TRANSACTION — ACQUISITION OF PACKAGING BUSINESS

On 26 July 2019, the Purchasers entered into the Transaction Agreements with the
Vendors. A summary of the major terms of the Transaction Agreements is set out below.

Subject matter

The Purchasers, which are the wholly-owned subsidiaries of the Company, will acquire,
and the Vendors or companies controlled by the Vendors will sell, the equity capital of
the Packaging Companies held by the Vendors. The Packaging Companies are principally
engaged in the production and sale of paper packaging materials in the PRC. Further
details about the Packaging Companies are set out in the paragraph headed “Information
on the Packaging Companies” below.

Consideration

The aggregate consideration for the Transaction is approximately RMB628 million
(approximately HKD713 million), which was determined with reference to the asset value
of the Packaging Companies as determined by a valuation on the Packaging Companies
as at 31 May 2019 by an independent valuer based on the asset based method.

The consideration will be payable in cash within 60 Business Days from the date of the
Transaction Agreements (or at such other time as may be agreed between the parties).

Conditions Precedent

Completion of the Transaction will be conditional upon the satisfaction or (as the case
may be) waiver of the following conditions:

(a) the compliance by the Company of the requirements of the Listing Rules in relation
to the transactions contemplated under the Transaction Agreements, including
where necessary, the obtaining of approval from the independent shareholders of the
Company with respect to the Transaction; and

(b) if applicable, all consents and approval in relation to Transaction have been
obtained.

The parties shall use their best endeavours to cause the fulfillment of the conditions
precedent as soon as possible. If the conditions specified above are not fulfilled or waived
before 31 December 2019, the Transaction Agreements will become null and void and
cease to have any effect whatsoever save for any antecedent breach.

Completion

Completion of the Transaction will take place within 45 Business Days (or such other
date as may be agreed between the parties) following the satisfaction of the conditions to
the Transaction Agreements.



Information on the Packaging Companies

The Packaging Companies comprise 9 companies established in Hong Kong and the PRC
which are engaged in the Packaging Business and business related to the Packaging
Business.

Corporate information

Brief details of the Packaging Companies are set out below:

No.

Name

Wiseland International Limited

(R M B 8 A 26 )

Turbo Best Holdings Limited
(CRELEE AT R AR

DFER et e CRAE) AR A A
(Nine Dragons Packaging
(Taicang) Co., Ltd.*)

DL Re e (REE) AR A )
(Nine Dragons Packaging
(Dongguan) Co., Ltd.*)

YL Re e ORI AR A )
(Nine Dragons Packaging
(Tianjin) Co., Ltd.*)

TR Bt (LR A IR A A
(Nine Dragons Packaging
(Chengdu) Co., Ltd.*)

FIRE AL AEEN I (V% B A BRA A
(Skying Dragon Packaging
Printing (Shenyang) Co.,
Ltd.*)

WS R B RE Y RE R R

(Dongguan Zhangmutou Nine

Dragons Packaging Co.,
Ltd.*)

Year of
establishment

2007

2010

2002

2016

2016

2018

2011

2010

Place of
incorporation

Hong Kong

Hong Kong

PRC

PRC

PRC

PRC

PRC

PRC

Paid up Share
capital/registered
capital

HKS$211,517,706

HK$10,000

US8$29,400,000

RMB100,000,000

RMB120,000,000

US$52,000,000

US$3,650,000

HK$68,000,000

Percentage of
equity interest
to be acquired

100%

40%

100%

100%

100%

100%

100%

100%

Principal business

Investment holding

Investment holding

Printing of packaging and
decorating materials,
production and sale of
corrugated cardboard and
corrugated products, design
and production of paper
tubes and corrugated carton
boxes, and packaging
services

Printing of packaging and
decorating materials,
production and sale of
corrugated cardboard
products and carton boxes,
and packaging services

Printing of packaging and
decorating materials, design
and production of corrugated
cardboard products and
carton boxes

Printing of packaging and
decorating materials,
production and sale of paper
products, design of cartons
and packaging services

Design and production of
corrugated cardboard
products and carton boxes,
and packaging services

Printing of packaging and
decorating materials



Paid up Share  Percentage of

Year of Place of capital/registered equity interest
No. Name establishment  incorporation capital to be acquired Principal business
9. SBEEGINAMRAF (Come 2011 PRC HK$55,000,000 40% Printing of packaging and
Sure Packing Products decorating materials, design
(Quanzhou) Co., Ltd.*) and production of corrugated

cardboard products and
carton boxes

Financial information

The combined financial information of the Packaging Companies for the two years ended
31 December 2017 and 2018 and the six months ended 30 June 2019 is set out below:

For the six

For the year ended months ended
31 December 30 June
2017 2018 2019

RMB’000 RMB’000 RMB’000

Profit before taxation 104,505 33,151 14,210
Profit after taxation 74,201 23,469 10,657

As at 31 May 2019, the aggregate net asset book value of the Packaging Companies was
approximately RMB516 million (approximately HKD586 million).

Upon completion, 7 of the Packaging Companies will become subsidiaries of the Group
and their financial results will be consolidated with the results of the Group. In addition,
the Group will acquire 40% interests in Turbo Best Holdings Limited (“Turbo Best”), a
joint venture established between Crown Gold Limited and a subsidiary of Come Sure
Group (Holdings) Limited, a company listed on the main board of the Stock Exchange
(stock code: 0794). Turbo Best holds the entire equity interest in $f B4 CRM) HRA
F](Come Sure Packing Products (Quanzhou) Co., Ltd.*), a company engages in the
manufacturing and sale of corrugated paperboards and paper-based packaging products.

REASONS FOR AND BENEFITS OF THE TRANSACTION

The Group primarily manufactures linerboard (kraftlinerboard, testlinerboard and white
top linerboard), high performance corrugating medium and coated duplex board, as well
as the production and sale of recycled printing and writing paper (including uncoated
woodfree paper, copy paper) and specialty paper.

After the acquisition, the Group will be directly involved in the supply of packaging
products to customers and create a synergy effect that integrated the upstream and
downstream service platforms in the packaging industry which could provide customers
with professional, personalized packaging and fully integrated quality services. The



upstream and downstream integration can provide one-stop service for end customers,
which i1s conducive to stabilizing the quality and sales price of packaging paper and
establishing a benign competitive packaging paper market.

Besides, the synergy effect of the integration of the upstream and downstream industries
of the Group is expected to allow the Group to increase market share and enhance its
profitability. It is an important step being taken by the Group in transforming itself into
a comprehensive paper product company.

The Directors (including the independent non-executive Directors but excluding those
Directors who were interested in the Transaction and are required to abstain from
voting) are of the view that the Transaction was entered into on normal commercial
terms and are fair and reasonable and in the interests of the Company and Shareholders
as a whole.

IMPLICATIONS UNDER THE LISTING RULES

The Vendors are the controlling shareholders of the Company. The Transaction therefore
constitutes a connected transaction for the Company. As the applicable percentage ratios
in respect of the Transaction are below 5%, the Transaction is subject to the reporting
and announcement requirements and exempt from the requirement of Independent
Shareholders’ approval under Chapter 14A of the Listing Rules.

GENERAL

Each of Ms. Cheung Yan, Mr. Liu Ming Chung, Mr. Zhang Cheng Fei, Mr. Lau Chun
Shun, Mr. Ken Liu and Mr. Zhang Lianpeng were considered to be interested in the
Transaction and had abstained from voting on the board resolutions relating to the
Transaction.

Shareholders and potential investors should note that completion of the Transaction is
subject to the fulfillment of the conditions precedent set out in the Transaction Agreements
and may or may not proceed to completion. Shareholders and potential investors are
reminded to exercise caution when dealing in the securities of the Company.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions
will have the following respective meanings:

“associate” has the meaning ascribed to it under the Listing Rules;
“Board” the board of the Company;
“Business Day” a day other than Saturday, Sunday or an officially announced

public holiday in the PRC;



“Company”

“connected person”

“controlling
shareholder”

“Director(s)”
CCGroup97

“Hong Kong”

GGHK$”

“Independent

Shareholders”

“Listing Rules”

“Packaging Business”

“Packaging
Companies”

G‘PRC”

“Purchasers”

GGRMBQ’

Nine Dragons Paper (Holdings) Limited, a company
incorporated in Bermuda with limited liability, the Shares of
which are listed on the main board of the Stock Exchange of
Hong Kong;

has the meaning ascribed to it under the Listing Rules;

has the meaning ascribed to it under the Listing Rules;

the director(s) of the Company;
the Company and its subsidiaries from time to time;

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

Hong Kong dollar, the lawful currency of Hong Kong;

the Shareholders other than the Vendors and their associates;

the Rules Governing the Listing of Securities on the Stock
Exchange;

the paper packaging business including the design, production
and sale of paper decorative materials, corrugated cardboard
and cartons and related packaging materials and packaging
services;

nine companies in which the equity interests held by the relevant
Vendors will be acquired by the Group under the Transaction,
the details of which are set out in the paragraph headed
“Information on the Packaging Companies” in this
announcement;

the People’s Republic of China which, for the purpose of this
announcement, excludes Hong Kong, the Macao Special
Administrative Region of the People’s Republic of China and
Taiwan;

PFEBRER (R 5E) e EEAR/A A (Nine Dragons Worldwide
(Dongguan) Packaging Co., Ltd.*) or other wholly-owned
subsidiaries of the Company;

Renminbi, the lawful currency of the PRC;



“Shares”
“Shareholders”

“Stock Exchange’

“Transaction”
“Transaction

Agreements”

“Vendors”

13 0/0 kD)

ordinary shares of the Company;
holders of the Shares of the Company;
The Stock Exchange of Hong Kong Limited;

the acquisition by the Company of the interests held by the
relevant Vendors in the Packaging Companies;

nine agreements dated 26 July 2019 in relation to the
Transaction;

Ms. Cheung Yan, Mr. Liu Ming Chung, Mr. Zhang Cheng Fei
and companies controlled by them, the vendors under the
Transaction Agreements;

per cent.

By order of the Board
NINE DRAGONS PAPER (HOLDINGS) LIMITED
Cheung Yan
Chairlady

Hong Kong, 26 July 2019

As at the date of this announcement, the executive directors are Ms. Cheung Yan, Mr. Liu
Ming Chung, Mr. Zhang Cheng Fei, Mr. Lau Chun Shun, Mr. Ken Liu, Mr. Zhang
Lianpeng and Mr. Zhang Yuanfu, and the independent non-executive directors are Ms. Tam
Wai Chu, Maria, Mr. Ng Leung Sing, Mr. Lam Yiu Kin and Mr. Chen Kefu.

*  For identification purposes only




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /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 0.15
    /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 0.15
    /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 1200
  /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 ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /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 true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /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 [612.000 792.000]
>> setpagedevice


