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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.

TECH PRO TECHNOLOGY DEVELOPMENT LIMITED
德普科技發展有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock code: 03823)

MAJOR AND CONNECTED TRANSACTION
IN RESPECT OF THE POSSIBLE DISPOSAL OF THE ENTIRE ISSUED 

SHARE CAPITAL OF HUAWEI GROUP HOLDINGS LIMITED

MAJOR AND CONNECTED TRANSACTION

On 23 April 2013 (after trading hours), the Company as vendor and the Purchaser as 
purchaser entered into the Disposal Agreement. Pursuant to the Disposal Agreement, the 
Company has conditionally agreed to sell, and the Purchaser has conditionally agreed to 
acquire, the Sale Shares at the consideration of HK$120 million.

The Sale Shares represent 100% of the issued share capital of, and the Group’s entire 
interests in, Huawei. Upon Completion, the Company will cease to have any interests in 
the Huawei Group, and the members of the Huawei Group shall cease to be subsidiaries of 
the Group.

The Huawei Group is principally engaged in the business of manufacturing and sale of 
aluminum electrolytic capacitors. Following the Proposed Disposal, the Remaining Group 
will cease to engage in manufacturing and sale of aluminum electrolytic capacitors related 
business and will continue with its existing business in the manufacturing and sale of LED 
lighting products and accessories.

LISTING RULES IMPLICATIONS

The Proposed Disposal constitutes a major transaction on the part of the Company under 
the Listing Rules as the applicable percentage ratios are more than 25% but less than 75%, 
and is therefore subject to the Shareholders’ approval requirement under the Listing Rules. 
In addition, as the Purchaser is a former executive Director resigned on 1 September 
2012 and a current director of Huawei and certain members of the Huawei Group, the 
Purchaser is a connected person of the Company. Accordingly, the Proposed Disposal also 
constitutes a connected transaction on the part of the Company under the Listing Rules and 
will be subject to the reporting, announcement and Independent Shareholders’ approval 
requirements under the Listing Rules.
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As at the date of this announcement, to the best of the Directors’ knowledge, information 
and belief having made all reasonable enquiries, save as the Purchaser and his associates 
who are interested in 56,500,000 Shares, no other Shareholders are materially interested 
in the Proposed Disposal. As such, save for the Purchaser and his associates, no other 
Shareholders are required to abstain from voting at the EGM on the resolutions to approve 
the Proposed Disposal.

GENERAL

The Independent Board Committee comprising Mr. Tam Tak Wah, Mr. Lau Wan Cheung 
and Mr. Ng Wai Hung, being all the independent non-executive Directors, has been 
formed to advise the Independent Shareholders as to the fairness and the reasonableness 
of the terms of the Disposal Agreement and the transactions contemplated thereunder, and 
as to how to vote at the EGM. An independent financial adviser will also be appointed 
by the Company to advise the Independent Board Committee in relation to the Disposal 
Agreement and the transactions contemplated thereunder.

A circular containing, among other matters, further details of the Proposed Disposal, the 
letter from the Independent Board Committee, the letter of advice from the independent 
financial advisers to the Independent Board Committee and other information in respect of 
the Proposed Disposal, together with a notice to convene the EGM, will be despatched to 
the Shareholders in compliance with the Listing Rules on or before 15 May 2013.

WARNING: As Completion is subject to the fulfillment of certain conditions 
precedent, the issue of this announcement should not be regarded in any way as 
implying that the Proposed Disposal will be completed. Therefore, Shareholders and 
potential investors should exercise caution when dealing in the Shares.

THE DISPOSAL AGREEMENT

Date: 23 April 2013 (after trading hours)

Parties: (1) the Company (as Vendor)

(2) Mr. Yan Qixu (as Purchaser)

The Company is incorporated in the Cayman Islands with limited liability and is principally 
engaged in investment holding. It holds the entire issued share capital of Huawei.

The Purchaser is a merchant who has extensive experience in electrolytic capacitors-related 
business for over 20 years. As the Purchaser is a former executive Director resigned on 1 
September 2012 and a current director of Huawei and certain members of the Huawei Group, 
the Purchaser is a connected person of the Company.
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Assets to be disposed of

The Sale Shares represent 100% of the issued share capital of, and the Group’s entire interest 
in, Huawei.

Pursuant to the terms of the Disposal Agreement, the Vendor conditionally agreed to sell, 
and the Purchaser conditionally agreed to acquire, the Sale Shares free from all liens, charges 
and encumbrances and together with all rights attaching thereto including all dividends and 
distributions declared, made or paid after the date of Completion.

Deed of Set Off

As at the date of the Disposal Agreement, there is a loan from a former director (the 
“Loan”) of HK$120 million due to the Purchaser. The Vendor and the Purchaser shall enter 
into the Deed of Set Off to the effect that the Loan should be applied to set off against the 
Consideration upon Completion.

Consideration

The consideration for the sale and purchase of the Sale Shares is HK$120 million and shall be 
set off against the Loan pursuant to the Deed of Set Off upon Completion.

The Consideration was arrived at after arm’s length negotiations between the parties to the 
Disposal Agreement and was determined with reference to, including but not limited to: (i) 
the reasons for the Proposed Disposal as mentioned in the section headed “Reasons for and 
benefits of the Proposed Disposal” below; (ii) the historical financial performance of the 
Huawei Group for the two financial years ended 31 December 2011 and 2012; (iii) the net assets 
value of the Huawei Group as at 31 December 2012; and (iv) the contraction in demand in the 
global electrolytic capacitor markets.

Taking into account the unsatisfactory performance of the Huawei Group, the possible gain 
arising from the Proposed Disposal and the opportunity to reallocate resources from the 
Proposed Disposal to the manufacturing and sale of LED lighting segment which has better 
growth potential, the Directors (excluding the independent non-executive Directors who shall 
provide their view after considering the advice from the independent financial advisers to be 
appointed) are of the view that the terms of the Disposal Agreement are fair and reasonable 
and the Proposed Disposal is in the interest of the Company and the Shareholders as a whole.

Condition Precedents

Completion of the Disposal Agreement shall be conditional upon:

(1) the Purchaser being reasonably satisfied with the results of the due diligence review on 
the Huawei Group to be conducted by the Purchaser;

(2) if required, the Shareholders (other than those who are required to abstain from voting at 
the EGM) passing at the EGM all relevant resolutions approving the Disposal Agreement 
and the transactions contemplated thereunder;
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(3) all necessary consents, licences and approvals required to be obtained on the part of the 
Vendor in respect of the Disposal Agreement and the transactions contemplated thereby 
having been obtained and remain in full force and effect; and

(4) all necessary consents, licences and approvals required to be obtained on the part of 
the Purchaser in respect of the Disposal Agreement and the transactions contemplated 
thereby having been obtained and remain in full force and effect.

Condition (1) is capable of being waived by the Purchaser under the Disposal Agreement, 
whereas conditions (2), (3) and (4) above are incapable of being waived. If the conditions 
above are not fulfilled or waived (as the case may be) within 90 days from the date of the 
Disposal Agreement or such later date as may be agreed between by the parties to the Disposal 
Agreement in writing, the Disposal Agreement shall cease and determine and thereafter, 
neither party shall have any obligations and liabilities towards each other thereunder, save for 
any antecedent breach of the terms thereof.

Completion

Completion shall take place on the second Business Day after the fulfilment of the conditions 
or such other date as may be agreed between the Purchaser and the Vendor.

Upon Completion, the Company will cease to have any interest in the Huawei Group, and the 
members of the Huawei Group shall cease to be subsidiaries of the Group.

INFORMATION ON THE HUAWEI GROUP

Huawei is a company incorporated in the British Virgin Islands with limited liability and is 
principally engaged in investment holding. As at the date of this announcement, save for the 
investment in He Yue, Blue Saint and He Yue Development, Huawei has no other major assets 
or investments.

Blue Saint and He Yue Development are companies incorporated in the British Virgin Islands 
with limited liability and are principally engaged in investment holding. He Yue is a company 
incorporated in the British Virgin Islands with limited liability and is also principally engaged 
in investment holding. As at the date hereof, He Yue directly holds (a) 100% equity interest in 
Changzhou Huawei; and (b) 100% equity interest in 常州華威電容器有限公司 (Changzhou 
Huawei Capacitors Company Limited#) (“Huawei Capacitors”). Both of Changzhou Huawei 
and Huawei Capacitors are wholly foreign owned enterprises established under the laws of 
PRC and are principally engaged in the manufacturing and sale of aluminum electrolytic 
capacitors. Huawei Capacitors in turn holds (a) 100% equity interest in Hai Ji Wei Company 
Limited (海吉威有限公司), a company incorporated in Hong Kong with limited liability and 
principally engaged in investment holding, and (b) 100% equity interest in Sichuan Shi Mian, 
a legal enterprise established under the laws of the PRC and is principally engaged in the 
manufacturing and sale of aluminum foil.
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According to the Annual Report, the unaudited financial information of the Huawei Group 
reviewed by the auditor of the Company for the years ended 31 December 2011 and 2012, 
which were prepared in accordance with the Hong Kong Financial Reporting Standards are as 
follows:

For the year ended 
31 December 2012

For the year ended 
31 December 2011

RMB’000 RMB’000

Continuing operations:
Turnover 315,541 260,774  

Net (loss)/profit before taxation and 
extraordinary items (63,021) 15,453  

Net (loss)/profit after taxation and 
extraordinary items (63,351) 15,438    

The unaudited consolidated net asset value of the Huawei Group was approximately 
RMB99,616,000 as at 31 December 2012.

BUSINESS OF THE REMAINING GROUP AFTER THE PROPOSED DISPOSAL

Following the Proposed Disposal, the Remaining Group will cease to engage in manufacturing 
and sale of aluminum electrolytic capacitors related business and will continue with its 
existing business in the manufacturing and sale of LED lighting products and accessories.

REASONS FOR AND BENEFITS OF THE PROPOSED DISPOSAL

At present, the Group is principally engaged in (i) the manufacturing and sale of aluminum 
electrolytic capacitors; and (ii) the manufacturing and sale of LED lighting products and 
accessories.

As disclosed in the Annual Report, the business engaged by the Huawei Group is mainly the 
manufacturing and sale of aluminum electrolytic capacitors. Since the manufacturing and 
sale of aluminum electrolytic capacitor is a traditional and labour-intensive industry, the 
increase in operating expenses such as material costs and labour costs had led to a relatively 
low gross profit margin to Huawei Group. Further, the growth rate of the turnover was slow 
due to the contraction in global demand in electrolytic capacitor market. Hence, Huawei 
Group had recorded a loss for the year ended 31 December 2012. Referring to the unaudited 
consolidated financial statements of the Huawei Group for the two years ended 31 December 
2011 and 2012, the gross profit margin of the Huawei Group was approximately 23.0% and 
5.6% respectively. For the year ended 31 December 2012, Huawei Group had recorded a low 
earnings before interest, tax, depreciation and amortisation and an operating loss, the low 
profit margin was one of the main reasons. The Company expects that the future performance 
of the manufacturing and sale of the aluminum electrolytic capacitors may be compromised by 
its relatively low profit margin and high operating costs as mentioned above.



– 6 –

In addition, the operation of the Huawei Group was financed by short-term bank loans. The 
short-term bank loans of Huawei Group were amount to approximately RMB224 million and 
RMB285 million for the two years ended 31 December 2011 and 2012 respectively. Further, 
the highest effective interest rates on bank loans were increased from approximately among 
8.3% per annum in 2011 to 9.18% per annum in 2012. As a result, finance costs on short-
term bank loans of Huawei Group were increased from approximately RMB13 million to 
RMB20 million from year 2011 to year 2012. As such, the Proposed Disposal would decrease 
the interest expenses payment, reduce the pressures on the working capital of the Group and 
protect the Group from volatility arising from the uncertain monetary policy and fluctuation of 
interest rate in the PRC pertaining the said short-term bank loans.

The Company always strives to achieve a high value-added business, to seek for the 
prosperous development and to improve the competitiveness of the Company. The Company 
also aims to bring high return to the Shareholders and investors. In light of the above, and that 
the Huawei Group has been loss-making for the year ended 31 December 2012, the Proposed 
Disposal would allow the Group to streamline its business and direct its focus and resources 
towards the business to be engaged in the Remaining Group, namely the manufacturing and 
sale of LED lighting products and accessories, which the Directors believes to have a better 
potential and prospects.

Based on the historical performance and relatively low gross profit margin of the Huawei 
Group over the years, the Proposed Disposal will also reduce the liabilities of the Group 
in terms of (i) the Loan; and (ii) the short term bank loans owed by the Huawei Group. In 
addition, interest expenses will be reduced as there will be no short-term bank loans owed 
by the Group upon the Completion, the Directors (excluding the independent non-executive 
Directors who shall provide their view after considering the advice from the independent 
financial advisers to be appointed) consider that the reallocation of certain existing resources 
of the Group to the investments in high value-added business are in the interests of the Group 
and the Shareholders as a whole.

Having taken into consideration the unsatisfactory performance of the Huawei Group and 
the opportunity to reallocate financial resources after the Proposed Disposal, the Directors 
(excluding the independent non-executive Directors who shall provide their view after 
considering the advice from the independent financial advisers to be appointed) consider 
that the terms and conditions of the Proposed Disposal are fair and reasonable and on normal 
commercial terms and are in the interests of the Company and the Shareholders as a whole.

FINANCIAL EFFECT OF THE PROPOSED DISPOSAL AND INTENDED USE OF 
PROCEEDS

It is estimated that, as if the Completion taken place on 31 March 2013, the Group will 
record a gain on disposal of approximately RMB2,703,000 (equivalent to approximately 
HK$3,379,000). Such gain is estimated based on the consideration receivable from the 
Proposed Disposal, i.e. HK$120,000,000 (equivalent to approximately RMB96,000,000), 
less the net assets of the Huawei Group of approximately RMB90,477,000 (equivalent to 
approximately HK$113,096,000) as at 31 March 2013 and other related costs and expenses 
and release of related exchange reserve of approximately RMB2,820,000 (equivalent to 
approximately HK$3,525,000). The final financial impact of the Proposed Disposal will be 
subject to the net asset value of the Huawei Group as at the date of Completion.
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No proceeds in cash will be received by the Group as a result of the Proposed Disposal as the 
Consideration would be set off against the Loan. In this regard, the Proposed Disposal will 
help increasing the liquidity and improving the gearing ratio of the Company by reducing the 
liabilities and interest expenses of the Group as a whole.

LISTING RULES IMPLICATIONS

The Proposed Disposal constitutes a major transaction on the part of the Company under 
the Chapter 14 of the Listing Rules as the applicable percentage ratios are more than 25% 
but less than 75%, and is therefore subject to the Shareholders’ approval requirement under 
the Listing Rules. In addition, as the Purchaser is a former executive Director resigned on 1 
September 2012 and a current director of Huawei and certain members of the Huawei Group, 
the Purchaser is a connected person of the Company. Accordingly, the Proposed Disposal 
also constitutes a connected transaction on the part of the Company under the Listing Rules 
and will be subject to the reporting, announcement and Independent Shareholders’ approval 
requirements under the Listing Rules.

As at the date of this announcement, to the best of the Directors’ knowledge, information and 
belief having made all reasonable enquiries, save as the Purchaser and his associates who 
are interested in 56,500,000 Shares, no other Shareholders are materially interested in the 
Proposed Disposal. As such, save for the Purchaser and his associates, no other Shareholders 
are required to abstain from voting at the EGM on the resolutions to approve the Proposed 
Disposal.

GENERAL

The Independent Board Committee comprising Mr. Tam Tak Wah, Mr. Lau Wan Cheung and 
Mr. Ng Wai Hung, being all the independent non-executive Directors, has been formed to 
advise the Independent Shareholders as to the fairness and the reasonableness of the terms of 
the Disposal Agreement and the transactions contemplated thereunder and as to how to vote at 
the EGM. An independent financial adviser will also be appointed by the Company to advise 
the Independent Board Committee in relation to the Disposal Agreement and the transactions 
contemplated thereunder.

A circular containing, among other matters, further details of the Proposed Disposal, the letter 
from the Independent Board Committee, the letter of advice from the independent financial 
advisers to the Independent Board Committee and other information in respect of the Proposed 
Disposal, together with a notice to convene the EGM, will be despatched to the Shareholders 
in compliance with the Listing Rules on or before 15 May 2013.

WARNING: As Completion is subject to the fulfillment of certain conditions precedent, 
the issue of this announcement should not be regarded in any way as implying that the 
Proposed Disposal will be completed. Therefore, Shareholders and potential investors 
should exercise caution when dealing in the Shares.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall 
have the following meanings when used herein:

“Annual Report” the annual report of the Company for the year ended 31 
December 2012

“Blue Saint” Blue Saint Enterprises Limited (寶生企業有限公司), a 
company incorporated in the British Virgin Islands and 
the entire issued share capital of which is beneficially and 
wholly owned by Huawei

“Board” the board of Directors

“Business Day” a day (excluding Saturday, Sunday and public holidays) 
on which licensed banks in Hong Kong are open for their 
normal business hours

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

“Company” or “Vendor” Tech Pro Technology Development Limited, a company 
incorporated in the Cayman Islands with limited liability, the 
issued shares of which are listed on the main board of the 
Stock Exchange

“Completion” completion of the Proposed Disposal in accordance with the 
terms and conditions of the Disposal Agreement

“connected person(s)” has the meaning ascribed thereto under the Listing Rules

“Consideration” the consideration of HK$120,000,000 payable to the Vendor 
for the sale and purchase of the Sale Shares pursuant to the 
Disposal Agreement

“Deed of Set Off” a deed of set off to be executed by the Vendor and the 
Purchaser to the effect that the Loan would set off against 
the Consideration

“Director(s)” directors of the Company

“Disposal Agreement” the conditional sale and purchase agreement dated 23 April 
2013 (after trading hours) and entered into between the 
Vendor and the Purchaser in relation to the sale and purchase 
of the Sale Shares

“EGM” the extraordinary general meeting of the Company to be 
convened and held to consider and, if thought fit, approve 
the Disposal Agreement and the transactions contemplated 
thereunder
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“Group” the Company and its subsidiaries

“He Yue” 和悅有限公司 (He Yue Company Limited), a company 
incorporated in the British Virgin Islands and the entire issued 
share capital of which is beneficially and wholly owned by 
Huawei

“He Yue Development” 和悅發展有限公司  ( H e  Y u e  D e v e l o p m e n t  C o m p a n y 
Limited), a company incorporated in the British Virgin 
Islands and the entire issued share capital of which is 
beneficially and wholly owned by Huawei

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

“Huawei” 華威集團控股有限公司 (Huawei Group Holdings Limited), 
a company incorporated in the British Virgin Islands with 
limited liability, being a wholly-owned subsidiary of the 
Company

“Huawei Group” Huawei and its subsidiaries

“Independent Board 
Committee”

an independent committee of the Board consisting of all 
independent non-executive Directors, namely Mr. Tam 
Tak Wah, Mr. Lau Wan Cheung and Mr. Ng Wai Hung, 
established for the purpose of advising the Independent 
Shareholders as to the fairness and reasonableness of the 
Disposal Agreement and the transactions contemplated 
thereunder

“Independent Shareholders” the Shareholders other than those Shareholders who have a 
material interest in the Proposed Disposal

“Independent Third Party” any person or company and their respective ult imate 
beneficial owner(s), to the best of the Directors’ knowledge, 
information and belief having made all reasonable enquiries, 
are third parties independent of, and not connected with, the 
Company and its connected persons

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

“PRC” the People’s Republic of China but excluding, for the 
purposes of this Announcement, Hong Kong, the Macau 
Special Administrative Region and Taiwan

“Proposed Disposal” the proposed disposal by the Company of the Sale Shares 
subject to and upon the terms and conditions of the Disposal 
Agreement
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“Purchaser” Mr. Yan Qixu, being a former executive Director resigned 
on 1 September 2012 and a current director of Huawei and 
certain members of the Huawei Group, a connected person of 
the Company

“Remaining Group” the Group immediately after Completion

“Sale Shares” two ordinary shares of US$0.01 each in the share capital of 
Huawei, representing its entire issued share capital

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

“Shareholders” holders of the issued Shares

“Sichuan Shi Mian” 四川石棉華瑞電子有限公司 (Sichuan Shi Mian Hua Rui 
Electronics Company Limited#), a company established 
under the laws of PRC and is a wholly-owned subsidiary of 
Huawei Capacitors

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“RMB” Renminbi, the lawful currency of the PRC

“US$” the United States dollars, the lawful currency of the United 
States of America

“%” per cent.

Unless otherwise specified in this announcement, amounts denominated in RMB have been 
translated, for the purpose of illustration only, into HKD at exchange rate of HK$1.0 = 
RMB0.8.

By order of the Board
Tech Pro Technology Development Limited

Li Wing Sang
Chairman

Hong Kong, 23 April 2013

# The English transliteration of the Chinese names in the announcement, where indicated, is included for 
information only, and should not be regarded as the official English names of such Chinese names.

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