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INTRODUCTION

The Company is considering a possible spin-off and separate listing of the Spin-off Co, an

indirect wholly-owned subsidiary of the Company, on the ChiNext Board of the SZSE. The

Spin-off Group is principally engaged in the production of durable household goods,

household utensils, sports goods and healthcare goods for European and American mega-size

brands.

The Company has submitted an application in relation to the Proposed Spin-off to the Stock

Exchange for approval pursuant to PN15 and the Stock Exchange has confirmed on 13

September 2019 that the Company may proceed with the Proposed Spin-off. It is expected

that the Spin-off Co will make an application for a listing of its A-shares on the ChiNext

Board of the SZSE in the first half of 2020.
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THE PROPOSED SPIN-OFF

The Group is a world-leading solutions provider of high-precision structures for smart

mobile communications and consumer electronic products, which provides customers with

one-stop product design, technological research and development, and manufacturing

solutions.

The Spin-off Co is a limited liability company established under the laws of the PRC on 2

February 2016 and is principally engaged in the production of durable household goods,

household utensils, sports goods and healthcare goods, etc for European and American

mega-size brands (the “Spin-off Business”).

The Company is considering to seek a separate listing of the A-shares of the Spin-off Co on

the SZSE. It is expected that the Spin-off Co will make an application for a listing of its

A-shares on the ChiNext Board of the SZSE in the first half of 2020. The Proposed Spin-off,

if materialised, will be conditional upon, among other things, the approval of the CSRC and

the SZSE to the proposed A-shares listing and completion of the offering of the A-shares. It is

expected that the Proposed Spin-off will involve the issue of new shares of the Spin-off Co by

way of public offering and/or placing of new shares of the Spin-off Co, and the issue of new

shares of the Spin-off Co to its employees. It is intended that the Spin-off Co will remain as

a subsidiary of the Company after completion of the Proposed Spin-off and the Company

shall continue to maintain its listing status on the Stock Exchange.

The Board considers that the Proposed Spin-off will enable investors and financiers to

appraise the strategies, functional exposure, risks and returns of the respective businesses

separately such that the Spin-off Co and the Company can be valued on a standalone basis to

reflect the true market value of the respective businesses so as to create better return of value

to the shareholders of the Company and the Spin-off Co.
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LISTING RULES IMPLICATION

The Company has submitted an application in relation to the Proposed Spin-off to the Stock

Exchange for approval pursuant to PN15 and the Stock Exchange has confirmed on 13

September 2019 that the Company may proceed with the Proposed Spin-off. The Proposed

Spin-off, if materialised, is expected to constitute a deemed disposal and a notifiable

transaction of the Company under Chapter 14 of the Listing Rules.

WAIVER FROM STRICT COMPLIANCE WITH PARAGRAPH 3(F) OF PN15

In accordance with the requirements of Paragraph 3(f) of PN15, the Board is required to give

due regard to the interests of the existing Shareholders by providing them with an assured

entitlement to the A-shares of the Spin-off Co, if the Proposed Spin-off proceeds.

After due and careful consideration of the Proposed Spin-off and having taken into account

the advice from the Company’s PRC legal counsel, the Board has resolved not to provide

assured entitlement to the Shareholders under the Proposed Spin-off due to the legal

restriction in offering PRC listed shares to foreign investors, including the proposed offering

of the A-shares of the Spin-off Co to the Shareholders.

As such, the Company has applied for, and the Stock Exchange agreed to grant, a waiver (the

“Waiver”) from strict compliance with this requirement of Paragraph 3(f) of PN15 subject to

the condition that the Company would publish an announcement stating (i) the reasons for not

providing assured entitlement to the Shareholders; (ii) the legal restrictions under the PRC

laws and regulations in providing assured entitlements; and (iii) the Board’s confirmation to

the Company that the Proposed Spin-off and the Waiver are fair and reasonable and in the

interests of the Company and the Shareholders as a whole.

An announcement pursuant to PN15 and further announcement(s) will be made by the

Company as and when appropriate in respect of the details of and any material development

in relation to the Proposed Spin-Off.

Shareholders and potential investors should note that the Proposed Spin-off is subject

to, among other things, the prevailing market conditions and approvals from relevant

authorities, including the CSRC and the SZSE. Accordingly, Shareholders and potential

investors should be aware that the Company does not guarantee that the Proposed

Spin-off will materialise, nor the timing thereof. Shareholders and potential investors

are advised to exercise caution when dealing in the securities of the Company.
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DEFINITIONS

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

have the following meanings when used herein:

“A-shares” ordinary share(s) denominated in Renminbi, the lawful

currency of the PRC, of a company listed on the SZSE in the

PRC

“Board” the board of Directors

“CSRC” China Securities Regulatory Commission

“Company” Tongda Group Holdings Limited, a company incorporated in

the Cayman Islands with limited liability, the shares of

which are listed on the Main Board of the Stock Exchange

(stock code: 698)

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

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region

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

Exchange

“PN15” Practice Note 15 of the Listing Rules

“PRC” the People’s Republic of China, which for the purpose of

this announcement, excludes Hong Kong, Macao Special

Administrative Region and Taiwan

“Proposed Spin-off” the proposed listing of the A-shares of the Spin-off Co on

the ChiNext Board of the SZSE

“Shareholder(s)” the shareholder(s) of the Company
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“Spin-off Co” 廈門市通達創智實業有限公司 (Tongda (Xiamen) Smart

Technology Co. Ltd*), a company established under the

laws of the PRC and an indirect wholly-owned subsidiary of

the Company

“Spin-off Group” the Spin-off Co and its subsidiary

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” has the meaning as ascribed in the Listing Rules

“SZSE” the Shenzhen Stock Exchange

By Order of the Board

Tongda Group Holdings Limited
Wang Ya Nan

Chairman

Hong Kong, 18 September 2019

As at the date of this announcement, the Board comprises Mr. Wang Ya Nan, Mr. Wang Ya Hua,

Mr. Wong Ah Yeung and Mr. Wang Ming Che as executive Directors; Mr. Wong Ah Yu and

Ms. Chan Sze Man as non-executive Directors; and Dr. Yu Sun Say, GBM, GBS, SBS, JP,

Mr. Cheung Wah Fung, Christopher, SBS, JP and Mr. Ting Leung Huel Stephen as independent

non-executive Directors.

* For identification purposes only

– 5 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


