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' To the Independant ;S'ir(u'efrdz[éé".sf -
Dear 5§ or Madam,

COMPOSITE OFFER AND RESPONSE DOCUMENT, RELATING TO
MANDATORY: UNCONDITIONAL CASH OFRER B‘i’
OPTTMA CAPITAL LIMITED :
" ON BEHALF OF
MS: MA. ZHENG
FOR ALL THE ISSUED SHARES [N -
CHINA PRIMARY RESOURCES HOEDINGS me ED
' (_Q rHER THAN THOSE ALRBADY OWNED, *

. OR. fS.CRPF._.D"IO BE ALQU]RI‘D
B'!’ MS. MA LHENG AND I-’AR 1ES AC'IIN(‘ IN CONCERT W iTI-I HFR)

We refer m‘_ﬂm Composita Décm’nem daigil 24 June 201! jointly isstied by ihc Company 1 )d 1he '

Crferorofwivich i ferre foTms Pt Terms Jertied im the COMposite TIGCNTRERT shall l'!Cdi' the same
meamnes when, used ilej eln; unIeS\ fhe contcu requires ()[hel wise,

We fve hmn nppmnred m Lt]ﬂ‘i[]tll(e the fndependem er:l Comniittéé to consider g ’wlms of

" the OFfer and to advise YO us o uhﬁhcr in eur Upll'll(}l‘r the terms of the Offer are Fair and- reamnahle

s0 far ag the Iudr.,pemlc,m S{:alehcﬂders e copeetndd. Vineo Capitad has been uppomted te .1d

in this respect, wndl details of its advide and the privicipal Mciors takén into congiderdton in dri

©at its recommendation are set out in rhe letter from Vmu) Capital on pages 1§ 1o 30 oi the Cmnposm
Dm.umem : :

We alsd wish todraw your strention, m :he leuar from :m Bdavd, 1he Tetrer from Opuma Laplml md
" the adthtmnai mmmmtwn ses mmn lhe appendices to the Campcme Ducument L

S Taking img accoum the Ié]‘m‘s of tic Okfer and thr, adet_ from the Vmcn Cn]m.ll we consider (hat.
the tenm of the Offer afe gt hu and r;.af.onabié aO far as th:: Entlependent Shaxe:lmlderq arg com,erned
Acuxrdmvly, we recoinend the Iudbpen(lun Sh;uehnldcrs :10[ (i pecipt tht Ofi::r :

' Yli)ill;v fu'll:hfully
v ndcpendcm Board (ommmee ) :
Uhma P1 inrary Resemces Holdmgs Lumted e

M, WAN Tze Fan Tererice "M, LiU Weichang Mr: CHUNG Chin Keung

Independemt sz L‘\L’L’lffl!t’ Andependent fx‘:ogt-e.ret:u{iw . Independent Noa- mn‘uh be
szum I - Diredar Direcear
b
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24 June 2011
To the Independent Shareholders
Dear Sir or Madas,

COMPOSITE OFFER AND RESPONSE DOCUMENT RELATING TO
- MANDATORY UNCONDITIONAL CASH OFFER BY
OPTIMA CAPITAL LIMITED
ON BEHALF OF
MS. MA ZHENG
FOR ALL THE ISSUED SHARES IN
CIINA PRIMARY RESQURCES HOLDINGS LIMITED
(OTHER TIAN TIIOSE ALREADY OWNED
OR AGREED TOQ BE ACQUIRED
BY MS. MA ZHENG AND PARTIES ACTING IN CONCERT WITH HER)

We refer to the Composite Document dated 24 June 2011 jointly issued by the Company and the
Offeror of which this letter forms pan. Terms defined in the Composite Docoment shall bear the swme
meanings when used herein unlass the context requires otherwise.

We have been appointed to constitute the Independent Board Committee to consider the terms af
the Offer and to advise you as to whether, in our opinion, the terms of the Offar are fair and reasonable
so far as the Independent Shareholders are concerned. Vinca Capital has heen appointed to advise us
in this respect, and details of its advice and the principal facrors taken into consideration in arriving
ar its recommendation are set out in the letter from Vinco Capital on pages 18 to 30 of the Composite
Document.

We also wish 10 draw your sitention to the letter from the Board. the letter from Oprima Capital and
the additional information sct out in the appendices to the Composite Document.

TFaking into acceunt the terms of the Qffer and the advice from the Vinca Capitual, we consider that
the terms of the Offer arc not fair and reasonable so far as the Independem Shaveholders are concerned.
Accardingly, we recommend the Independent Sharcholders net to accept the Offer.

Yours faithfully,
Independent Board Commitice
Chipa Primary Resonrces Holdings Limited

%

M1, WAN Tze Fan Terence Mr. LIU Weichang Mr. CHUNG Chin Keung
Idependemt Nan-execurive Independent Non-execuiive Independent Non-gxevulive
Director Director Lirectar
!
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24 June 2011
To the Independent Shareholders
Dear Sir or Madam,

COMPOSITE OFFER AND RESPONSE DOCUMENT RELATING TO
MANDATORY UNCONDITIONAL CASH OFFER BY
OPTIMA CAPITAL LIMITED
ON BEHALF OF
MS. MA ZHENG
FOR ALL THE ISSUED SHARES IN
CHINA PRIMARY RESOURCES HOLDINGS LIMITED
(OTHER THAN THOSE ALREADY OWNED
OR AGREED TO BE ACQUIRED
BY MS. MA ZHENG AND PARTIES ACTING IN CONCERT WITH HER)

We refer to the Composite Document dated 24 June 2011 jointly issued by the Company and the
Offeror of which this letter forms part. Terms defined in the Composite Document shall bear the same
meanings when used herein unless the context requires otherwise,

We have been appointed to constitute the Independent Board Commiittee to consider the terms of
the Offer and to advise you as to whether, in our opinion, the terms of the Offer are fair and reasonable
so far as the Independent Shareholders are concerned. Vinco Capital has been appointed to advise us
in this respect, and details of its advice and the principal factors taken into consideration in arriving
at its recommendation are set out in the letter from Vinco Capital on pages 18 to 30 of the Composite
Document.

We also wish to draw your attention to the letter from the Board, the letter from Optima Capital and
the additional information set out in the appendices to the Composite Document.

Taking into account the terms of the Offer and the advice from the Vinco Capital, we consider that
the terms of the Offer are not fair and reasonable so far as the Independent Shareholders are concerned,
Accordingly, we recommend the Independent Shareholders not to accept the Offer.

Yours faithfully,
Independent Board Committee
China Primary Resounrces Holdings Limited

UNG Chin Keung

Mr. WAN Tze Fan Terence Mr. LIU Weichang
Independent Non-executive Independent Non-executive ndependent Non-executive
Director Direcior Director
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