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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.
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CONTINUING CONNECTED TRANSACTIONS

CONTINUING CONNECTED TRANSACTIONS

The Board announces that while reviewing the Annual Report, the Directors note that the 
Company had overlooked the disclosure requirements stipulated under Rule 14A.35 of the 
Listing Rules in respect of the Previous Sale CCT by Changzhou Huawei, a wholly-owned 
subsidiary of the Company to Enercon Capacitor and Shenzhen Ji Tai Long respectively.

Changzhou Huawei is principally engaged in the manufacture and sale of aluminum 
electrolytic capacitors. The sales and purchase of aluminum electrolytic capacitors by 
Changzhou Huawei to each of Enercon Capacitor and Shenzhen Ji Tai Long was entered 
into between the parties on an ongoing basis and prior to the completion of the Acquisition. 
As disclosed in the Annual Report, the aggregate amount of sales by the Group to each of 
Enercon Capacitor and Shenzhen Ji Tai Long for the year ended 31 December 2011 were 
approximately RMB23.275 million (equivalent to approximately HK$28.069 million) and 
RMB1.667 million (equivalent to approximately HK$2.010 million) respectively.

Following the completion of the Acquisition on 23 August 2010, Ao Si Te Dayou has 
become a wholly-owned subsidiary of the Company. Although Mr. Guan has tendered his 
Resignation as the legal representative and a director of Ao Si Te Dayou and ceased to 
perform his relevant duties on 15 October 2010 and that his Resignation was subsequently 
approved by the shareholders and has become effective on 20 October 2010, the 
Resignation would require approval from the relevant PRC governmental authorities which 
was only granted on 15 August 2012. As such, Mr. Guan shall remain as a connected 
person for 12 months after 15 August 2012 and by virtue of his interest in 50% of the total 
issued share capital of Enercon Capacitor and 90% of the equity interests in Shenzhen Ji 
Tai Long, both Enercon Capacitor and Shenzhen Ji Tai Long are associates of Mr. Guan 
and are therefore the connected persons of the Company.
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Changzhou Huawei, Enercon Capacitor and Shenzhen Ji Tai Long have subsequently on 
18 September 2012 entered into the Supply Agreements. Given Enercon Capacitor and 
Shenzhen Ji Tai Long are connected persons to the Company, the transactions contemplated 
under the Supply Agreements and as the Annual Caps exceeds HK$10,000,000 per annum, 
the Supply Agreements have constituted continuing connected transactions on the part of 
the Company under Chapter 14A of the Listing Rules and the Supply Agreements (including 
but not limited to the Annual Caps) and the transactions contemplated thereunder are 
subject to reporting, announcement and Independent Shareholders’ approval.

GENERAL

An EGM will be held to approve the Supply Agreements (including but not limited 
to the Annual Caps) and the transactions contemplated thereunder by the Independent 
Shareholders. An Independent Board Committee, comprising Mr. Tam Tak Wah, Mr. 
Ng Wai Hung and Mr. Lau Wan Cheung, all being the independent non-executive 
Directors, will be formed to advise the Independent Shareholders in relation to the Supply 
Agreements (including but not limited to the Annual Caps) and all the transactions 
contemplated thereunder. An independent financial adviser will be appointed to advise the 
Independent Board Committee and the Independent Shareholders in this regard.

A circular containing, among other matters, further information on the Supply Agreements, 
the letter from the independent financial adviser to the Independent Board Committee and 
the Independent Shareholders, the letter from the Independent Board Committee to the 
Independent Shareholders and the notice convening the EGM is expected to be despatched 
to the Shareholders on or before 11 October 2012.

CONTINUING CONNECTED TRANSACTIONS

The Board announces that while reviewing the Company’s annual report for the year ended 
31 December 2011, the Directors note that the Company had overlooked the disclosure 
requirements stipulated under Rule 14A.35 of the Listing Rules in respect of the Previous Sale 
CCT by Changzhou Huawei, a wholly-owned subsidiary of the Company to Enercon Capacitor 
and Shenzhen Ji Tai Long.

Each of the Supply Agreements is subject to various reporting and disclosure requirements 
under Rule 14A.35 of the Listing Rules. Details of each of the Supply Agreements and the 
relevant Listing Rules implications are set out below.
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RELATIONSHIPS BETWEEN THE PARTIES

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, the relationships between the relevant parties under the Supply Agreements are set 
out below:

The Company Tech Pro Technology Development  Limi ted ,  a  company 
incorporated in the Cayman Islands with limited liability with its 
issued share capital listed on the Stock Exchange

Mr. Guan former legal representative and director of Ao Si Te Dayou, who 
is interested in 50% of the total issued share capital of Enercon 
Capacitor and 90% of the equity interests in Shenzhen Ji Tai Long

Enercon Capacitor Enercon Capacitor Company Limited, a company incorporated in 
Hong Kong with limited liability. Mr. Guan is interested in 50% 
of the total issued share capital of Enercon Capacitor. By virtue of 
being an associate to Mr. Guan, Enercon Capacitor is considered 
to be a connected person to the Company

Shenzhen Ji Tai Long 深圳市吉泰龍電子有限公司 (Shenzhen Ji Tai Long Electronic 
Company Limited#), a company established under the laws of 
the PRC. Mr. Guan is interested in 90% of the equity interest 
of Shenzhen Ji Tai Long. By virtue of being an associate to Mr. 
Guan, Shenzhen Ji Tai Long is considered to be a connected 
person to the Company

CONTINUING CONNECTED TRANSACTIONS

On 18 September 2012, Changzhou Huawei entered into the Supply Agreements with each 
of Enercon Capacitor and Shenzhen Ji Tai Long respectively, pursuant to which Changzhou 
Huawei has agreed to sell aluminum electrolytic capacitors to Enercon Capacitor and Shenzhen 
Ji Tai Long respectively. Each of the Supply Agreements has a term commencing from the 
date falling upon the passing of the relevant resolutions by the Independent Shareholders at 
the EGM and until 31 December 2013. Salient terms of the Supply Agreements are set out 
below:

Date: 18 September 2012

Parties: (1) Changzhou Huawei;
(2) Enercon Capacitor; and
(3) Shenzhen Ji Tai Long.
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Annual Caps

Pursuant to the Supply Agreements, Changzhou Huawei has agreed to sell aluminum 
electrolytic capacitors to Enercon Capacitor and Shenzhen Ji Tai Long respectively.

The annual caps of Supply Agreement I for the two years ending 31 December 2013 will be 
HK$28 million and HK$28 million respectively.

The annual caps of Supply Agreement II for the two years ending 31 December 2013 will be 
HK$2 million and HK$2 million respectively.

For the year ended 31 December 2011, the amount of sale by the Group to Enercon Capacitor 
and Shenzhen Ji Tai Long were approximately RMB23.275 million (equivalent to HK$28.069 
million) and RMB1.667 million (equivalent to approximately HK$2.010 million) respectively. 
According to the latest management account of the Group as at 30 June 2012, the amount 
of sales by the Group to Enercon Capacitor and Shenzhen Ji Tai Long were approximately 
RMB11.142 million (equivalent to approximately HK$13.668 million) and RMB0.748 million 
(equivalent to approximately HK$0.918 million) respectively.

The Annual Caps are determined based on (i) the historical amount of sales of the aluminum 
electrolytic capacitors by Changzhou Huawei to Enercon Capacitor and Shenzhen Ji Tai Long 
respectively; and (ii) the expected sales volume of aluminum electrolytic capacitors to each 
of Enercon Capacitor and Shenzhen Ji Tai Long in each of the two years ending 31 December 
2013 after taking into account of the market conditions in the industry.

The Directors (excluding the independent non-executive Directors who shall provide their 
views after considering the advice of the independent financial adviser) believed that the market 
demand for the relevant aluminum electrolytic capacitors supplied by the Group is very steady 
and that the Annual Caps would reasonably reflect the expected supply amounts to each of 
Enercon Capacitor and Shenzhen Ji Tai Long. The selling prices of the relevant aluminum 
electrolytic capacitors will be determined based on normal commercial terms with reference 
to the selling prices of similar products by the Group to other customers who are Independent 
Third Parties and such selling prices will not be less favourable to the Group than that to the 
Independent Third Parties.

Termination

The Supply Agreements may be terminated by either party thereto by notice should the 
operation of the Supply Agreements would be materially and adversely affected by any event 
of force majeure including, without limiting the generality thereof, any act of God, war, riot, 
public disorder, civil commotion, fire, flood, explosion, epidemic, terrorism, strike or lock-out 
etc, and such event of force majeure has been subsisting for more than 30 days.
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COMMON TERMS OF THE SUPPLY AGREEMENTS

Each of the Supply Agreements contains the following terms:

1. The term of the relevant Supply Agreements shall not extend beyond 31 December 2013. 
The Group will take actions as may be appropriate to comply with the relevant Listing 
Rules requirements. Without prejudice to the rights of any party to terminate the relevant 
Supply Agreements pursuant to their terms, the relevant Supply Agreements shall 
automatically be terminated on 31 December 2013 if:

(a) the Company considers that the continuing performance by the Company of its 
obligations under the relevant Supply Agreements would render it infeasible to 
comply with the relevant Listing Rules requirements at the relevant time; or

(b) compliance with the Listing Rules by the Company would require amendments to 
be made to the relevant Supply Agreements which are not acceptable to any of the 
parties thereto.

2. Any amendments to be made to the relevant Supply Agreements shall be subject to due 
compliance by the Company with the applicable Listing Rules requirements.

3. The total annual consideration received by the Group under the relevant Supply 
Agreements shall be subject to a yearly cap set by the parties.

REASONS FOR ENTERING INTO THE SUPPLY AGREEMENTS

The Group is principally engaged in the manufacture and sale of aluminum electrolytic 
capacitors, chip type electronic components and LED lightings.

Enercon Capacitor is principally engaged in the supply of aluminum electrolytic capacitors 
while Shenzhen Ji Tai Long is principally engaged in the manufacture of light-emitting diode.

The entering into the Supply Agreements between Changzhou Huawei and each of Enercon 
Capacitor and Shenzhen Ji Tai Long are in the ordinary course of business and the Board 
considers that the entering into the Supply Agreements is in the interest of the Company and 
the Shareholders as a whole.

In view of the above, the Directors (excluding the independent non-executive Directors who 
shall provide their views after taking the advice from the independent financial adviser), 
consider that the terms of the Supply Agreements were entered into upon normal commercial 
terms following arm’s length negotiations among the parties, and that the terms of the Supply 
Agreements were fair and reasonable and were in the interests of the Company and the 
Shareholders as a whole.
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LISTING RULES IMPLICATION

Changzhou Huawei is principally engaged in the manufacture and sale of aluminum 
electrolytic capacitors. The sales and purchase of aluminum electrolytic capacitors by 
Changzhou Huawei to each of Enercon Capacitor and Shenzhen Ji Tai Long was entered 
into between the parties on an ongoing basis and prior to the completion of the Acquisition. 
Such sale and purchase of aluminum electrolytic capacitors by Changzhou Huawei to each 
of Enercon Capacitor and Shenzhen Ji Tai Long were entered into in the ordinary course of 
business of the Group on an ongoing basis, the terms of which are fair and reasonable so far as 
the Shareholders taken as a whole were concerned.

Following the completion of the Acquisition on 23 August 2010, Ao Si Te Dayou has become 
a wholly-owned subsidiary of the Company. Although Mr. Guan has tendered his resignation 
(the “Resignation”) as the legal representative and a director of Ao Si Te Dayou and ceased 
to perform his relevant duties on 15 October 2010 and his Resignation was subsequently 
approved by the shareholders and has become effective on 20 October 2010, the Resignation 
would require approval from the relevant PRC governmental authorities which was only 
granted on 15 August 2012. As such, Mr. Guan shall remain as a connected person for 
12 months after 15 August 2012 and by virtue of Mr. Guan’s interest in 50% of the total 
issued share capital of Enercon Capacitor and 90% of the equity interests in Shenzhen Ji Tai 
Long, both Enercon Capacitor and Shenzhen Ji Tai Long are associates of Mr. Guan and are 
therefore the connected persons of the Company.

According to Rule 14A.41 of the Listing Rules, where a pre-existing agreement entered into 
by the Company involving continuing transactions and such transactions subsequently become 
continuing connected transactions, the Company shall, immediately upon become aware of the 
fact, comply with all applicable reporting and disclosure requirements in respect of all such 
continuing connected transactions.

Changzhou Huawei and each of Enercon Capacitor and Shenzhen Ji Tai Long have 
subsequently on 18 September 2012 entered into the Supply Agreements. Given Enercon 
Capacitor and Shenzhen Ji Tai Long are connected persons to the Company, the transactions 
contemplated under the Supply Agreements and as the Annual Caps exceeds HK$10,000,000 
per annum, the Supply Agreements have constituted continuing connected transactions on 
the part of the Company under Chapter 14A of the Listing Rules and the Supply Agreements 
(including but not limited to the Annual Caps) and the transactions contemplated thereunder 
are subject to the reporting, announcement and Independent Shareholders’ approval 
requirements under Chapter 14A of the Listing Rules.

While reviewing the Company’s annual report for the year ended 31 December 2011, the 
Directors note that the Company had overlooked the disclosure requirements stipulated under 
Rule 14A.35 of the Listing Rules in respect of the Previous Sale CCT.
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As the business relationship among Changzhou Huawei and each of Enercon Capacitor and 
Shenzhen Ji Tai Long had commenced before the completion of the Acquisition, i.e. before 
Ao Si Te Dayou becoming a subsidiary of the Company, and that the Previous Sale CCT were 
made in the ordinary course of business of the Group and at normal commercial terms at the 
Group’s regular listed prices, the connected relationship had not been identified by the Board 
at the material time. Further, there were no long term contracts nor master agreements had 
been entered into between the parties, the attention of the Board had not been specifically 
drawn to the Previous Sale CCT, and the Directors were not aware of the Previous Sale CCT 
would fall within the definition of continuing connected transactions under Chapter 14A of the 
Listing Rules. Moreover, it also took time for the management to review all the agreements 
previously entered into by Changzhou Huawei, as well as to obtain information regarding the 
background of each of the business partners of Ao Si Te Dayou, in particular when Mr. Guan 
ceased to perform his director’s duties of Ao Si Te Dayou after tendering his Resignation on 
15 October 2010, it was only the first available opportunity for the Directors to reveal the 
connected nature of the Previous Sale CCT.

Immediately after becoming aware of the incident, the Board instructed Changzhou Huawei 
to forthwith withhold their transactions with each of Enercon Capacitor and Shenzhen Ji Tai 
Long and has made an enquiry with the legal adviser to the Company as to the requirements 
under the Listing Rules in this regard. The Company was later informed that the Previous Sale 
CCT had fall within the definition of continuing connected transaction under Chapter 14A of 
the Listing Rules and that the Company had not complied in full with the applicable Listing 
Rules requirements. In the circumstances, the Company has immediately requested its legal 
adviser to brief and explain the relevant requirements under the Listing Rules and has taken 
all initiatives to comply with Rule 14A.35 of the Listing Rules to arrange for reporting and 
disclosure of those continuing connected transactions.

Further, pursuant to the Supply Agreements subsequently entered into by Changzhou Huawei 
and each of Enercon Capacitor and Shenzhen Ji Tai Long respectively on 18 September 2012, 
as the Annual Caps exceeds HK$10,000,000 per annum, the Supply Agreements shall be 
subject to the reporting, announcement and Independent Shareholders’ approval requirements 
under Rules 14A.35 of the Listing Rules.

REMEDIAL ACTIONS

To prevent the occurrence of similar inadvertent omission in the future, the Group has adopted 
and will adopt (as the case may be) the following measures:

(i) immediately becoming aware of the Previous Sale CCT, an internal control review has 
been conducted and no material defects of the internal control mechanism has been 
revealed;

(ii) the Company will review all previous transactions carried by its subsidiaries and will 
confirm with the connected persons again to see whether there exist any other continuing 
connected transactions which required but not yet reported and approved by independent 
Shareholders (other than the Previous Sale CCT);
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(iii) the Company has assigned Mr. Liu Xinsheng, an executive Director, to supervise and 
monitor the establishment of a connected party databank so that the Company and 
each of subsidiaries could easily identify the connected persons and the connected 
transactions contemplated thereunder. Such staff member will regularly review the 
connected relationship in order to keep the information thereon is promptly updated and 
will report to the Board on a quarterly basis;

(iv) the Company will provide a more detailed guideline relating to notifiable and connected 
transactions under the Listing Rules for the sale staff, purchase staff and finance staff 
members of the Company and its subsidiaries’ reference, in order to strengthen and 
reinforce their existing knowledge relating to notifiable and connected transactions 
and their ability to identify potential issues at any early stage. The Company will also 
circulate a reporting guideline such that each member of the Group shall report those 
transactions which are in the ordinary course of business but may constitute potential 
continuing connected transactions to the head office in Hong Kong for approval prior to 
the entering into of those transactions; and

(v) the Company is going to provide relevant training to the management staff members of 
the Group to reinforce their understanding of and importance of compliance with the 
Listing Rules.

GENERAL

An EGM will be held to approve the Supply Agreements (including but not limited to the 
Annual Caps) and the transactions contemplated thereunder by the Independent Shareholders 
by way of poll. An Independent Board Committee, comprising Mr. Tam Tak Wah, Mr. Ng Wai 
Hung and Mr. Lau Wan Cheung, all being the independent non-executive Directors, will be 
formed to advise the Independent Shareholders in relation to the Supply Agreements (including 
but not limited to the Annual Caps) and all the transactions contemplated thereunder. An 
independent financial adviser will be appointed to advise the Independent Board Committee 
and the Independent Shareholders in this regard.

No Shareholders have material interest in the Supply Agreements and the transactions 
contemplated thereunder and are required to abstain from voting in respect of the approval of 
the Supply Agreements (including but not limited to the Annual Caps) and the transactions 
contemplated thereunder at the EGM.

A circular containing, among other matters, further information on the Supply Agreements, 
the letter from the independent financial adviser to the Independent Board Committee and 
the Independent Shareholders, the letter from the Independent Board Committee to the 
Independent Shareholders and the notice convening the EGM is expected to be despatched to 
the Shareholders on or before 11 October 2012.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and 
expressions shall have the meaning ascribed to them below:

“Acquisition” the acquisition of the entire issued share capital of Splendid 
Victory Development Limited by Hai Te Wei Company Limited 
from Han Zhang Company Limited pursuant to the Acquisition 
Agreement

“Acquisition Agreement” the conditional sale and purchase agreement dated 7 May 2010 
entered into between Han Zhang Company Limited, Hai Te Wei 
Company Limited and Mr. Guan in relation to the Acquisition

“Annual Caps” the maximum annual amount to be paid by each of Enercon 
Capacitor and Shenzhen Ji Tai Long respectively for each of 
the two years ending 31 December 2013 under the Supply 
Agreements

“Annual Report” the annual report of the Company for the year ended 31 
December 2011

“Ao Si Te Dayou” 常州奧斯特大有電子有限公司 (Changzhou Ao Si Te Dayou 
Electronics Company Limited), a company established under 
the laws of PRC and is a wholly-owned subsidiary of the 
Company

“associate” has the meaning ascribed to it in the Listing Rules

“Board” the board of Directors

“Changzhou Huawei” 常州華威電子有限公司(Changzhou Huawei Elec t ronics 
Company Limited), a company established under the laws of 
PRC and is a wholly-owned subsidiary of the Company

“Company” Tech Pro Technology Development Limited, a company 
incorporated in the Cayman Islands with limited liability and 
the issued Shares of which are listed on the Stock Exchange

“connected person” has the meaning ascribed to it in the Listing Rules

“Directors” directors of the Company

“EGM” an extraordinary general meeting of the Company to be 
convened to approve the Supply Agreements

“Enercon Capacitor” Enercon Capacitor Company Limited, a company incorporated 
in Hong Kong with limited liability, and owned as to 50% by 
Mr. Guan and as to 50% by an Independent Third Party
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“Group” the Company together with its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Independent Board
Committee”

a committee comprising Mr. Tam Tak Wah, Mr. Ng Wai Hung 
and Mr. Lau Wan Cheung, all being the independent non-
executive Director, established to advise the Independent 
Shareholders in relation to the Supply Agreements and the 
transactions contemplated thereunder

“Independent Shareholders” Shareholders who are connected to or interested in the Supply 
Agreements other than being a Shareholder

“Independent Third
Party(ies)”

any person or company and its ultimate beneficial owner(s), to 
the best of the Directors’ knowledge, information and belief 
having made reasonable enquiries, are third parties independent 
of the Company and its connected persons

“Mr. Guan” Mr. Guan Zhilong, who are interested in 50% of the total issued 
share capital of Enercon Capacitor and 90% of the equity 
interest of Shenzhen Ji Tai Long

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange

“PRC” the People’s Republic of China, which for the purpose of this 
announcement, shall exclude Hong Kong, the Macau Special 
Administrative Region of the PRC and Taiwan

“Previous Sale CCT” the continuing connected transactions in respect of the sale 
of aluminum electrolytic capacitors by the Group to each of 
Enercon Capacitor and Shenzhen Ji Tai Long respectively for 
the year ended 31 December 2011 which are subject to the 
reporting, announcement and the independent shareholders’ 
approval requirements pursuant to the Listing Rules

“Share(s)” ordinary share(s) of HK$0.01 each in the capital of the 
Company

“Shareholder(s)” holder(s) of issued Share(s)

“Shenzhen Ji Tai Long” 深圳市吉泰龍電子有限公司 (Shenzhen Ji Tai Long Electronic 
Company Limited#), a company established under the laws of 
the PRC, and owned as to 90% by Mr. Guan and 10% by an 
Independent Third Party

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“Supply Agreement I” the supply agreement entered into between Changzhou Huawei  
and Enercon Capacitor dated 18 September 2012 in relation 
to the sale of aluminum electrolytic capacitors to Enercon 
Capacitor

“Supply Agreement II” the supply agreement entered into between Changzhou Huawei  
and Shenzhen Ji Tai Long dated 18 September 2012 in relation 
to the sale of aluminum electrolytic capacitors to Shenzhen Ji 
Tai Long

“Supply Agreements” together the Supply Agreement I and the Supply Agreement II

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“RMB” Renminbi, the lawful currency of the PRC

“%” per cent.

Unless otherwise specified in this announcement, amounts denominated in RMB have been 
translated, for the purpose of illustration only, into HK$ at exchange rates of HK$1.0 = 
RMB0.83.

# The English translation of Chinese names or words in this announcement is included for information 
purpose only, and should not be regarded as the official English translation of such Chinese names or 
words.

By order of the Board
Tech Pro Technology Development Limited

Li Wing Sang
Chairman

Hong Kong, 18 September 2012

As at the date of this announcement, the executive Directors are Mr. Li Wing Sang, Mr. Liu 
Xinsheng and Mr. Chiu Chi Hong; the independent non-executive Directors are Mr. Lau Wan 
Cheung, Mr. Ng Wai Hung and Mr. Tam Tak Wah.


