
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited takes no

responsibility for the contents of this announcement, makes no representation as to its accuracy or

completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or

in reliance upon the whole or any part of the contents of this announcement.

SINOTRUK (HONG KONG) LIMITED
中 國 重 汽 (香 港) 有 限 公 司

(incorporated in Hong Kong with limited liability)

(Stock Code: 3808)

CONNECTED TRANSACTION
ACQUISITION OF

EQUITY INTEREST IN THE TARGET

On 27 March 2019, CNHTC entered into the Equity Transfer Agreement with
Sinotruk Ji’nan Power, a wholly-owned subsidiary of the Company, and the Target,
pursuant to which CNHTC agrees to sell and Sinotruk Ji’nan Power agrees to
purchase the Purchase Interest, representing 100% equity interest of the Target at
the initial consideration of RMB406,059,800 (equivatent to HK$474,690,600)
(subject to adjustments).

As CNHTC is a substantial shareholder (as defined in the Listing Rules) of the
Company, and the Target is a wholly-owned subsidiary of CNHTC, each of
CNHTC and the Target is a connected person (as defined in the Listing Rules) of
the Company. Accordingly, the Acquisition constitutes a connected transaction for
the Company under Chapter 14A of the Listing Rules.

As one or more of the applicable ratios in respect of the Acquisition is/are more
than 0.1% but all of the applicable ratios are less than 5%, the Acquisition is
subject to the reporting and announcement requirements but is exempted from the
circular and independent shareholders’ approval requirements under Chapter 14A
of the Listing Rules.

Shareholders and potential investors should note that the Acquisition, which
is subject to a number of conditions precedent, may or may not be completed.
Shareholders and potential investors are reminded to exercise caution when
dealing in the shares of the Company.
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THE EQUITY TRANSFER AGREEMENT

The Board announces that on 27 March 2019, CNHTC entered into the Equity

Transfer Agreement with Sinotruk Ji’nan Power, a wholly-owned subsidiary of the

Company, and the Target pursuant to which CNHTC agrees to sell and Sinotruk

Ji’nan Power agrees to purchase the Purchase Interest, representing 100% of the

equity interest of the Target at the initial consideration of RMB406,059,800

(equivalent to HK$474,690,600) (subject to adjustments). Set out below are the

principal terms of the Equity Transfer Agreement.

Date

27 March 2019

Parties

Seller: CNHTC

Purchaser: Sinotruk Ji’nan Power

Target: 中國重汽集團濟南豪沃客車有限公司 (Sinotruk Ji’nan HOWO Bus
Co., Ltd.*)

Equity Interests to be acquired

The Purchase Interest, being 100% equity interest in the Target held by CNHTC

Consideration and payment terms

Pursuant to the Equity Transfer Agreement, the total initial consideration for the

Acquisition is RMB406,059,800 (equivalent to HK$474,690,600) which will be

adjusted dollar-for-dollar based on the unaudited profit/loss after tax of the Target

from the period from the Valuation Reference Date to the Completion Record Date,

and will be paid in cash on the date of completion. The consideration for the

Acquisition will be funded by internal resources of the Group.

The terms and consideration of the Acquisition have been agreed at after arm’s length

negotiation between CNHTC and Sinotruk Ji’nan Power based on the valuation of the

Target of RMB406,059,800 as appraised by the Valuer (adopting the asset-based

valuation method) on the Valuation Reference Date and the unaudited profit/loss

after tax of the Target from the period from the Valuation Reference Date to the

Completion Record Date of the Acquisition.
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Conditions precedent

Completion of the Acquisition is conditional upon the fulfilment or (where

applicable) waiver by CNHTC of the following conditions precedent:-

(i) CNHTC having obtained all necessary internal approvals for the Acquisition

(including but not limited to the passing of the relevant board resolutions) and

such approvals not having been revoked prior to the completion of the

Acquisition; and

(ii) all relevant requirements of the Listing Rules applicable to the Acquisition

having been duly fulfilled.

Completion

The parties to the Equity Transfer Agreement should complete the Acquisition on the

fifth business day after all conditions precedent for the Acquisition having been

fulfilled or (where applicable) waived by CNHTC or such other date as agreed among

the parties to the Equity Transfer Agreement and the finalization of consideration of

the Acquisition.

REASONS FOR AND BENEFITS OF THE ACQUISITION

Due to adjustments to the Group’s business strategy, in order to diversify the Group’s

product line, as well as to survive against cyclical volatility of the industry, the

Group plans to develop a full range of commercial vehicles through the acquisition

of the Target, leveraging on its funds, technology, sales network, overseas market

and competitiveness of the Group’s branding. This will also expand and strengthen

the Group’s passenger vehicles business, while laying the foundation for building a

comprehensive commercial vehicle group with global presence. At the same time,

upon completion of the Acquisition, transactions between the Group and the Target

would no longer constitute connected transactions, and the amount of connected

transactions between the Group and CNHTC can be correspondingly decreased in the

future.

Based on the above, the Board, including the independent non-executive Directors,

considers that the Acquisition was entered into on normal commercial terms after

arm’s length negotiations (after having taking into consideration the appraised value

and the financial condition of the Target as at Valuation Reference Date and
Completion Record Date) and that the terms of the Equity Transfer Agreement are
fair and reasonable and in the interest of the Company and the Shareholders as a
whole. Mr. Dai Lixin, who is materially interested in the Acquisition by virtue of his

− 3 −



position as the chief investment officer of CNHTC, and Mr. Sun Chenglong, who is

materially interested in the Acquisition by virtue of his position as the deputy

financial controller of CNHTC, have abstained from voting on the relevant board

resolution in respect of the Acquisition respectively.

GENERAL INFORMATION RELATING TO THE TARGET

The Target is a limited liability company established in the PRC on 23 February 2010

and has a fully paid-up registered capital of RMB580 million as at the date of this

announcement. The Target is principally engaged in the manufacture and sales of bus

and bus auto parts.

Set out below are the audited net losses of the Target before and after tax for the two

years ended 31 December 2017 and 31 December 2018:

For the year ended
31 December 2017

For the year ended
31 December 2018

(Audited) (Audited)
RMB’000 RMB’000

Net loss before tax 12,686 42,116
Net loss after tax 6,521 43,971

As at 31 December 2018, the audited total asset value and net asset value of the

Target were approximately RMB2,959.2 million and RMB326.3 million respectively.

The original acquisition cost of the Target by CNHTC was RMB2,303,500.

Subsequently, CNHTC further increased the capital of the Target by

RMB400,000,000 by way of capital injection in cash on 20 July 2017.

All the audited figures of the Target are extracted from the Target’s audited financial

statements which are prepared based on PRC accounting standards.

GENERAL INFORMATION RELATING TO THE COMPANY AND THE
GROUP

The Company is principally engaged in investment holding. The Group is principally

engaged in the research, development and manufacturing of heavy duty trucks,

medium-heavy duty trucks, light duty trucks and, after the Acquisition, buses and

related key parts and components including engines, cabins, axles, steel frames and

gearbox as well as the provision of financial services.
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GENERAL INFORMATION RELATING TO SINOTRUK JI’NAN POWER

Sinotruk Ji’nan Power is principally engaged in the development, production and

sales of engines and components and the research and development and testing of

vehicles and components.

GENERAL INFORMATION RELATING TO CNHTC

CNHTC is a heavy duty truck manufacturer. It is a state-owned enterprise organized

under the laws of the PRC with limited liability. It is the controlling shareholder of

the Company. As at the date of this announcement, CNHTC holds the entire issued

share capital of Sinotruk (BVI) Limited, which in turn is the holder of approximately

51% of the Company’s issued shares.

LISTING RULES IMPLICATION

As CNHTC is a substantial shareholder (as defined in the Listing Rules) of the

Company, and the Target is a wholly-owned subsidiary of CNHTC, each of CNHTC

and the Target is a connected person (as defined in the Listing Rules) of the

Company. Accordingly, the Acquisition constitutes a connected transaction for the

Company under Chapter 14A of the Listing Rules.

As one or more of the applicable ratios in respect of the Acquisition is/are more than

0.1% but all of the applicable ratios are less than 5%, the Acquisition is subject to

the reporting and announcement requirements but exempted from the circular and

independent shareholders’ approval requirements under Chapter 14A of the Listing

Rules.

Shareholders and potential investors should note that the Acquisition, which is
subject to a number of conditions precedent, may or may not be completed.
Shareholders and potential investors are reminded to exercise caution when
dealing in the shares of the Company.

DEFINITIONS

“Acquisition” the sale and purchase of the Purchase Interests
pursuant to the terms and conditions of the Equity
Transfer Agreement

“Board” the board of Directors

− 5 −



“CNHTC” 中國重型汽車集團有限公司 (China National
Heavy Duty Truck Group Company Limited*), a
state-owned enterprise organized under the laws of
the PRC with limited liability, and the substantial
shareholder of the Company

“Company” Sinotruk (Hong Kong) Limited (中國重汽（香港）
有限公司), a company incorporated in Hong Kong
with limited liability, the shares of which are listed
on the Main Board of the Stock Exchange

“Completion Record Date” a date after all conditions precedent for the
Acquisition have been fulfilled or (where
applicable) waived by CNHTC and prior to
completion of the Acquisition for the purposes of
determining the adjustment to the initial
consideration of the Acquisition, as may be further
agreed between the parties to the Equity Transfer
Agreement

“Director(s)” the director(s) of the Company

“Equity Transfer
Agreement”

the equity transfer agreement dated 27 March 2019
entered into between CNHTC as seller, Sinotruk
Ji’nan Power as purchaser and the Target in
relation to the Acquisition

“Group” the Company and its subsidiaries

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

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

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

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

“Purchase Interest” 100% of the equity interests in the Target

“RMB” Renminbi, lawful currency of the PRC
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“Shareholders” holders of the shares of the Company

“Sinotruk Ji’nan Power” 中國重汽集團濟南動力有限公司 (Sinotruk Ji’nan
Power Co., Ltd.*), a company established in the
PRC with limited liability and a direct
wholly-owned subsidiary of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target” 中國重汽集團濟南豪沃客車有限公司 (Sinotruk
Ji’nan HOWO Bus Co., Ltd.*), a company
established in the PRC with limited liability

“Valuation Reference Date” 30 September 2018, being the reference date
adopted by the Valuer in the Valuation Report and
on which the valuation of the Target is made

“Valuation Report” the valuation report prepared and issued by the
Valuer as at 12 November 2018

“Valuer” 山東天健興業資產評估有限公司 (Shangdong
Pan-China Assets Appraisal Co., Ltd.*), an
independent professional valuer

By Order of the Board
Sinotruk (Hong Kong) Limited

Cai Dong
Chairman of the Board and President

For illustration purpose, amounts in RMB in this announcement have been translated

to HK$ at RMB0.85542 = HK$1.00.

Beijing, PRC, 27 March 2019

As at the date of this announcement, the Board consists of seven executive Directors including Mr. Cai

Dong, Mr. Wang Shanpo, Mr. Liu Wei, Mr. Liu Peimin, Mr. Dai Lixin, Mr. Sun Chenglong and Mr. Jörg

Mommertz; four non-executive Directors including Mr. Andreas Hermann Renschler, Mr. Joachim

Gerhard Drees, Mr. Jiang Kui and Ms. Annette Danielski; and six independent non-executive

Directors including Dr. Lin Zhijun, Mr. Chen Zheng, Mr. Yang Weicheng, Dr. Wang Dengfeng, Mr.

Zhao Hang and Mr. Liang Qing.

* For identification purposes only
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