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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.

CHINA ELECTRONICS CORPORATION HOLDINGS COMPANY LIMITED
中國電子集團控股有限公司 *

(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)

(Stock Code: 00085)

FURTHER ANNOUNCEMENT
MAJOR TRANSACTION AND CONNECTED TRANSACTION

IN RELATION TO
THE ACQUISITION OF A FURTHER 12.26%

EQUITY INTEREST IN HUAHONG

The Company refers to its announcement made on 28 June 2015 (the “First Announcement”) 

in relation to the Huada Semiconductor Agreement, the Individual Vendor Agreement(s) and 

the Huahong Group Agreement in connection with the Huada Semiconductor Acquisition, the 

Individual Vendor Acquisition and the Huahong Group Acquisition, all of which were entered 

into by Huada Electronics on 26 June 2015, respectively. Upon completion of the Acquisition, 

Huada Electronics will own a 83.38% equity interest in Huahong.

On 27 August 2015 after trading hours, Huada Electronics entered into the Supplemental 

Huahong Group Agreement and the Remaining Shareholders Agreement(s), respectively. 

Upon completion of the Shanghai Huahong Acquisition, Huada Electronics will own a 95.64% 

equity interest in Huahong.

Unless otherwise specified, capitalised terms used in this announcement shall bear the same 

meanings as those used in the First Announcement.

* For identification purpose only
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THE ACQUISITION OF A FURTHER 12.26% EQUITY INTEREST IN 
HUAHONG

(1) Supplemental Huahong Group Agreement

Further to the Huahong Group Agreement, Huada Electronics and Huahong Group 

entered into the Supplemental Huahong Group Agreement to further determine certain 

terms under the Huahong Group Acquisition including, among other things, the amount 

of consideration, conditions precedent and the terms of completion.

Date: 27 August 2015

Vendor: Huahong Group

Purchaser: Huada Electronics

Subject asset: 7.62% of the equity interest of Huahong

Consideration: RMB57.1 million

(2) Remaining Shareholders Agreement(s)

Date: 27 August 2015

Vendors: Remaining Shareholders1 (excluding Other Shareholders)

Purchaser: Huada Electronics

Subject asset: an aggregate of 4.64% of the equity interest of Huahong

Aggregate 

consideration:

RMB34.9 million

1.  Each of the Remaining Shareholders (excluding Other Shareholders) will enter into separate Remaining 

Shareholders Agreement with Huada Electronics for the sale of his/her respective equity interest in 

Huahong.
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Consideration

The consideration for the Huahong Group Acquisition and the Remaining Shareholders 

Acquisition was determined after arm’s length negotiations between the parties and at the 

same price as agreed under the Huada Semiconductor Agreement and each of the Individual 

Vendor Agreement(s).

The consideration payable under the Supplemental Huahong Group Agreement shall be paid 

in the following manner:

(i) Huada Electronics shall transfer the consideration into the nominated account of 

SUAEE;

(ii) SUAEE shall complete all procedures required for such equity transfer; and

(iii) on the date agreed between Huahong Group and Huada Electronics (which shall 

not be later than the period allowed under the requirements of the state-owned asset 

administrative management and SUAEE), SUAEE shall transfer the consideration into 

the bank account nominated by Huahong Group after the completion of the procedures 

set out in paragraph (ii) above.

The date of the Certificate of Assets and Equity Exchange issued by the SUAEE shall be the 

date of completion of the Huahong Group Acquisition.

The consideration payable under the Remaining Shareholders Agreement(s) shall be paid 

within five business days from the date of Completion.

The Company expects that the consideration payable under the Supplemental Huahong Group 

Agreement and the Remaining Shareholders Agreement(s) will be satisfied in cash from 

internal resources and borrowing facilities of the Group.
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Conditions precedents

The Supplemental Huahong Group Agreement and the Remaining Shareholders Agreement(s) 

shall not proceed to completion unless the following conditions precedents have been satisfied 

or have been waived by Huada Electronics:

(i) the Company having obtained approval from the Independent Shareholders pursuant 

to the Listing Rules in respect of the transactions contemplated by the Supplemental 

Huahong Group Agreement and the Remaining Shareholders Agreement(s), respectively, 

and any continuing connected transactions (as defined in the Listing Rules) arising 

thereof;

(ii) the Supplemental Huahong Group Agreement and the Remaining Shareholders 

Agreement(s) having been duly signed by both parties thereto, respectively;

(iii) Huahong Group and Huada Electronics having completed its internal approval 

procedures for the transfer of such equity interest and having obtained written internal 

approvals in relation thereto;

(iv) the equity transfer having been approved at a shareholders’ meeting by more than half 

of the shareholders of Huahong (excluding Huahong Group and each of the Remaining 

Shareholders under the Supplemental Huahong Group Agreement and the relevant 

Remaining Shareholders Agreement(s) (as the case may be), respectively);

(v) subject to the exercise of pre-emption rights by the other shareholders of Huahong who 

are not parties to the Supplemental Huahong Group Agreement and/or the Remaining 

Shareholders Agreement(s), respectively, and/or such shareholders who have elected not 

to transfer all, or part of, their equity interests in Huahong, Huada Electronics having the 

ability to acquire not less than 50% of the equity interest in Huahong;

(vi) such equity transfer under the Supplemental Huahong Group Agreement and the 

Remaining Shareholders Agreement(s), respectively having been approved by the 

relevant department for the supervision and administration of state-owned assets (if 

necessary), the filings for the evaluation of state-owned assets having been completed, 

and relevant process of equity transfer of state-owned assets having been completed by 

Huahong Group;
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(vii) all other necessary pre-examinations, pre-approvals or filing procedures having been 

completed in connection with such equity transfer under the Supplemental Huahong 

Group Agreement and the Remaining Shareholders Agreement(s), respectively in the 

PRC;

(viii) all statements, representations and warranties being true, accurate and not misleading in 

any respect at the time of Completion; and

(ix) details of the bank account to which the consideration for the Huahong Group 

Acquisition and the Remaining Shareholders Acquisition shall be paid into having been 

provided to Huada Electronics and SUAEE (as the case may be).

Completion

Completion of the Huahong Group Acquisition and the Remaining Shareholders Acquisition 

shall take place after the conditions precedents have been satisfied (or waived by Huada 

Electronics). At the date of the completion of the Huahong Group Acquisition and the 

Remaining Shareholders Acquisition, the relevant part(ies) shall ensure:

(i) the delivery of relevant documents to Huada Electronics confirming that the conditions 

precedents under the Supplemental Huahong Group Agreement and the Remaining 

Shareholders Agreement(s), respectively, have been satisfied or waived by Huada 

Electronics;

(ii) that Huahong submits a certificate signed by its legal representative at the date of 

Completion confirming that the conditions precedents under the Supplemental Huahong 

Group Agreement and the Remaining Shareholders Agreement(s), respectively, have 

been satisfied or waived by Huada Electronics, and that no material adverse impact has 

occurred as at the date of Completion;

(iii) that a capital contribution certificate (in the form as prescribed under the PRC laws) 

signed by the legal representative of Huahong with its company seal affixed thereto 

be issued to Huada Electronics, stating that Huada Electronics owns the equity 

interest in Huahong which have been transferred to Huada Electronics pursuant 

to the Supplemental Huahong Group Agreement and the Remaining Shareholders 

Agreement(s), respectively, (subject to the exercise of pre-emption rights by Other 

Shareholders); and
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(iv) that Huada Electronics be entered in the register of members of Huahong as the legal 

and beneficial owner of the equity interest in Huahong which have been transferred to 

Huada Electronics pursuant to the Supplemental Huahong Group Agreement and the 

Remaining Shareholders Agreement(s), respectively, and that a copy of the revised 

register of members be provided to Huada Electronics.

Upon the completion of the Shanghai Huahong Acquisition, Huada Electronics will own a 

95.64% equity interest in Huahong.

SHAREHOLDING STRUCTURE OF HUAHONG

The following is the simplified shareholding structure chart of Huahong, which is the same as 

disclosed in the First Announcement, as at the date of this announcement:

73.43%

100%

7.62%

47.08%

18.95%

Huada Semiconductor

CEC

Huahong Group

Huahong

Individual Vendors
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The following is the simplified shareholding structure chart of Huahong immediately after the 

completion of the Shanghai Huahong Acquisition:

100%

95.64% 4.36%

The Company

Huahong

Huada Electronics Other Shareholders

LISTING RULES IMPLICATIONS

As at the date of this announcement, CEC was interested in approximately 59.42% of the 

issued share capital of the Company. CEC is the ultimate controlling shareholder of the 

Company and is therefore a connected person of the Company under the Listing Rules. 

Accordingly, the Shanghai Huahong Acquisition constitutes a connected transaction of the 

Company.

As one or more of the applicable percentage ratios referred to in Chapters 14 and 14A of the 

Listing Rules for the Shanghai Huahong Acquisition exceed 25% but all of which are less 

than 100%, the Shanghai Huahong Acquisition constitutes a major transaction and connected 

transaction of the Company under Chapters 14 and 14A of the Listing Rules respectively 

and is subject to the reporting, announcement and independent shareholders’ approval 

requirements.

None of the Directors have a material interest in the Shanghai Huahong Acquisition. 

Accordingly, no Director was required to abstain from voting on the relevant board 

resolutions.
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SGM

Further to the First Announcement, the SGM will be convened to consider and, if thought fit, 

to approve (a) the Shanghai Huahong Acquisition; and (b) the 2015-2018 Business Services 

Agreement and the 2015-2018 Financial Services Agreement and their respective proposed 

caps of the transactions thereunder. The vote of the Independent Shareholders at the SGM 

shall be taken by poll and CEC and its associates shall abstain from voting in respect of such 

ordinary resolutions.

DESPATCH OF CIRCULAR

Further to the First Announcement, a circular containing, among other things, information on 

(a) the Shanghai Huahong Acquisition; and (b) the 2015-2018 Business Services Agreement 

and the 2015-2018 Financial Services Agreement and their respective proposed caps of the 

transactions thereunder, the letter of advice from the independent financial adviser to the 

Independent Board Committee and the Independent Shareholders, the recommendation from 

the Independent Board Committee together with the notice of the SGM will be published and 

issued by the Company and despatched to the Shareholders on or before 15 October 2015.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall 

have the following meanings:

“Completion” c o m p l e t i o n  o f  t h e  H u a d a  S e m i c o n d u c t o r 

Acquisition, the Individual Vendor Acquisition, the 

Huahong Group Acquisition and the Remaining 

Shareholders Acquisition in accordance with the 

terms of the Huada Semiconductor Agreement, the 

Individual Vendor Agreement(s), the Supplemental 

Huahong Group Agreement and the Remaining 

Shareholders Agreement(s), respectively

“Huahong Group Acquisition” the acquisition of a 7.62% equity interest in 

Huahong by Huada Electronics from Huahong 

Group pursuant to the Huahong Group Agreement 

and the Supplemental Huahong Group Agreement
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“Independent Board Committee” the committee of Directors, which consists only 

of independent non-executive Directors, formed 

to advise the Independent Shareholders in respect 

of the terms of the Shanghai Huahong Acquisition 

Agreements, the 2015-2018 Business Services 

Agreement and the 2015-2018 Financial Services 

Agreement and their respective proposed caps

“Other Shareholders” being shareholders of Huahong holding an aggregate 

of 4.36% equity interest of Huahong who have not 

agreed to sell his or her respective equity interest in 

Huahong under the terms of the Shanghai Huahong 

Acquisition Agreements

“Remaining Shareholders 

Acquisition”

the acquisition of an aggregate of 4.64% equity 

in te res t  in  Huahong by Huada E lec t ron ics 

from the Remaining Shareholders (excluding 

Other Shareholders) pursuant to the Remaining 

Shareholders Agreement(s)

“Remaining Shareholders 

Agreement(s)”

the equity transfer agreement(s) dated 27 August 

2015 entered into between Huada Electronics and 

the respective Individual Vendor(s) in relation to the 

Remaining Shareholders Acquisition

“SGM” the special general meeting of the Company to be 

convened to consider and, if thought fit, to approve 

(a) the Shanghai Huahong Acquisition; and (b) the 

2015-2018 Business Services Agreement and the 

2015-2018 Financial Services Agreement and their 

respective proposed caps

“SUAEE” the Shanghai United Assets and Equity Exchange
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“Shanghai Huahong Acquisition” together, the Huada Semiconductor Acquisition, 

the Individual Vendor Acquisition, the Huahong 

Group Acquisition and the Remaining Shareholders 

Acquisition

“Shanghai Huahong Acquisition 

Agreements”

together, the Huada Semiconductor Agreement, the 

Individual Vendor Agreement(s), the Supplemental 

Huahong Group Agreement and the Remaining 

Shareholders Agreement(s)

“Supplemental Huahong Group 

Agreement”

the supplemental equity transfer agreement dated 

27 August 2015 entered into between Huada 

Electronics and Huahong Group in relation to the 

Huahong Group Acquisition

For ease of reference only, the names of PRC established companies and entities have been 

included in this announcement in English and the English names of these companies and 

entities are either English translations of their respective official Chinese names or English 

trade names used by them. In the event of any inconsistency between the English names and 

their respective Chinese names, the Chinese names shall prevail.

By Order of the Board

China Electronics Corporation Holdings Company Limited

Rui Xiaowu

Chairman

Hong Kong, 27 August 2015

As at the date of this announcement, the Board comprises two Non-executive Directors, 

namely Mr. Rui Xiaowu (Chairman) and Mr. Dong Haoran, two Executive Directors, namely 

Mr. Liu Hongzhou (Vice Chairman) and Mr. Xie Qinghua (Managing Director), and three 

Independent Non-executive Directors, namely Mr. Chan Kay Cheung, Mr. Qiu Hongsheng and 

Mr. Chow Chan Lum.
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