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CONTINUING CONNECTED TRANSACTIONS
ENTERING INTO SUPPLY FRAMEWORK AGREEMENT

AND
CONTINUED SUSPENSION OF TRADING

ENTERING INTO SUPPLY FRAMEWORK AGREEMENT

On 2 September 2022 (after trading hours of the Stock Exchange), Ningde Xingyu (an

indirectly wholly-owned subsidiary of the Company) and Shenyang Zhongwei entered

into the Supply Framework Agreement, pursuant to which, Ningde Xingyu agreed to

supply and Shenyang Zhongwei agreed to procure raw materials of rare earth metals,

auxiliary materials, magnetic materials and mechanical equipment.

LISTING RULES IMPLICATIONS

As of the date of this announcement, Shenyang Zhongwei is indirectly wholly-owned by

Zhengwei Holding, a substantial Shareholder. Therefore, Shenyang Zhongwei is a

connected person of the Company as defined under Rule 14A.07 of the Listing Rules. In

light of the above, the transactions contemplated under the Supply Framework Agreement

constitute continuing connected transactions of the Company pursuant to Chapter 14A of

the Listing Rules. As the highest applicable percentage ratio (as defined under Rule 14.07

of the Listing Rules) of the annual caps for the supply of products contemplated under the

Supply Framework Agreement is more than 0.1% but less than 5%, such continuing

connected transactions are subject to the reporting, annual review and announcement

requirements but is exempt from the circular and independent shareholders’ approval

requirements under Chapter 14A of the Listing Rules.
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SUPPLY FRAMEWORK AGREEMENT

On 2 September 2022 (after trading hours of the Stock Exchange), Ningde Xingyu (an

indirectly wholly-owned subsidiary of the Company) and Shenyang Zhongwei entered into

the Supply Framework Agreement.

The principal terms of the Supply Framework Agreement are set out below:

Date: 2 September 2022 (after trading hours of the Stock

Exchange)

Parties: Supplier: Ningde Xingyu

Purchaser: Shenyang Zhongwei

Subject Matter: Ningde Xingyu, as a supplier, agreed to supply and

Shenyang Zhongwei, as a purchaser, agreed to procure raw

materials of rare earth metals, auxiliary materials, magnetic

materials and mechanical equipment (“Goods”).

Period: From 2 September 2022 to 31 December 2024

Purchase order: Ningde Xingyu shall supply and Shenyang Zhongwei shall

purchase the Goods at the price, specifications and delivery

arrangement agreed in the purchase order to be placed by

Shenyang Zhongwei pursuant to the Supply Framework

Agreement from time to time.
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Pricing basis: The price of the Goods shall be determined after arm’s

length negotiation between Ningde Xingyu and Shenyang

Zhongwei in accordance with normal commercial terms or

no less favourable to the Group than the prevailing market

price of the same or similar products supplied by Ningde

Xingyu to at least two Independent Third Parties in the same

or neighbouring regions based on normal commercial terms

and in the ordinary and usual course of business of Ningde

Xingyu. When determining and approving the price and

terms of the supply of the Goods, Ningde Xingyu will

consider, among others, product types, quality and quantity

of products, labour costs, production costs, delivery time,

transportation costs, any other factors that may affect the

products’ prices, and the historical price of Ningde

Xingyu’s products of similar types, quality, and quantity.

Ningde Xingyu shall from time to time refer to its other

quotations provided to Independent Third Parties to ensure

that the terms provided by Ningde Xingyu to Shenyang

Zhongwei under the Supply Framework Agreement are on

normal commercial terms and all terms, as a whole, will be

no less favorable to the Group than those terms offered to

Independent Third Parties.

Payment terms: The amount payable shall be calculated in accordance with

the actual amount purchased and shall be settled upon

delivery of the Goods. Such amount shall be settled through

bank transfer.

Delivery terms: The delivery location shall be the location designated by

Shenyang Zhongwei. The transportation costs for the

delivery shall be borne by Ningde Xingyu.
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THE ANNUAL CAPS AND BASIS OF DETERMINATION

Ningde Xingyu and Shenyang Zhongwei did not conduct any similar transactions as those

under the Supply Framework Agreement in the past. Therefore, there is no historical

transaction amount in this regard.

The annual caps for the maximum transaction amounts to be paid by Ningde Xingyu to

Shenyang Zhongwei in respect of the purchase of the Goods under the Supply Framework

Agreement for the period between 2 September 2022 to 31 December 2022 and the two years

ending 31 December 2023 and 2024 are RMB1.6 million, RMB2.8 million and RMB2.8

million, respectively.

The annual caps have been determined with reference to, amongst other things:

(i) the historical transaction amounts in relation to the purchase of products similar to the

Goods from Independent Third Parties by Shenyang Zhongwei;

(ii) Shenyang Zhongwei’s estimated demand for the Goods, with reference to its size of

operation, expected production capacities, existing and expected orders of products

from customers and expected market demand;

(iii) Ningde Xingyu’s expected production capacities of the Goods;

(iv) the expected unit price with reference to the prevailing market prices of the comparable

products; and

(v) an additional buffer to provide for operational flexibility, which will accommodate for

(a) unexpected increase in the unit price of the Goods; and (b) other circumstances

(including but not limited to future price inflation).

– 4 –



INTERNAL CONTROL MEASURES

In order to ensure that the terms provided by Ningde Xingyu under the Supply Framework

Agreement are not less favourable to the Group than those available to Independent Third

Parties, the Company has adopted the following measures:

(i) designated personnel of the Company will keep track of the transaction records on the

sale of the Goods by Ningde Xingyu to Independent Third Parties for the purpose of

ensuring that the prices and terms for the Goods to be offered to Shenyang Zhongwei

will be comparable to, or not less favourable than, the fair market prices and terms for

the sale of the Goods or similar raw materials offered to Independent Third Parties by

Ningde Xingyu;

(ii) the Company will supervise the continuing connected transactions in accordance with

the procedures set forth in the Group’s internal control manual on continuing connected

transactions. Designated personnel of the business department of Ningde Xingyu will

conduct regular checks to review and assess whether the transactions contemplated

under the relevant continuing connected transactions are conducted in accordance with

the terms of the relevant agreement and will also regularly update the market prices for

the purpose of considering if the prices charged for specific transactions are fair and

reasonable and in accordance with the pricing policy;

(iii) the external auditors of the Company will conduct an annual review on the pricing,

terms and the annual caps of the continuing connected transactions;

(iv) the audit committee of the Board will review at least twice a year the analysis reports

and the improvement measures prepared by the Company’s management based on the

implementation of the continuing connected transactions by the Company; and

(v) the independent non-executive Directors will conduct an annual review of the

implementation and enforcement of the continuing connected transactions.
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REASONS FOR AND BENEFITS OF THE SUPPLY FRAMEWORK AGREEMENT

The Group is principally engaged in the design, development, production and sale of sintered

NdFeB magnetic materials. The Company considers that the entering into of the Supply

Framework Agreement will enhance sales and widen customer base of the Group. Pursuant to

the Supply Framework Agreement, the Group will supply the Goods to Shenyang Zhongwei

on normal commercial terms and all terms, as a whole, will be no less favorable to the Group

than those terms offered to Independent Third Parties.

The Directors (including the independent non-executive Directors but excluding Ms. Li Li

and Mr. Zhang Jiantao, both of them abstained from voting at the Board meeting in respect of

the resolutions approving the Supply Framework Agreement and the transactions

contemplated thereunder) consider that the terms of the Supply Framework Agreement and

the annual caps are fair and reasonable, and the transactions contemplated thereunder are on

normal commercial terms and in the ordinary and usual course of business of the Group and

in the interests of the Company and its Shareholders as a whole.

Each of Ms. Li Li (the executive Director and chairlady of the Board) and Mr. Zhang Jiantao

(a non-executive Director), who holds position in Shenzhen Amer (Group) Co., Ltd.

(深圳正威（集團）有限公司), being an associate of Shenyang Zhongwei, abstained from

voting at the Board meeting in respect of the resolutions approving the Supply Framework

Agreement and the transactions contemplated thereunder. To the best of Directors’

knowledge, information and belief, and after making all reasonable enquiries, save for Ms. Li

Li and Mr. Zhang Jiantao, no Director had a material interest in the Supply Framework

Agreement or shall abstain from voting on board resolutions approving the Supply

Framework Agreement and the transactions contemplated thereunder.

INFORMATION ON THE PARTIES

The Company was incorporated in the Cayman Islands with limited liability and its shares are

listed on the Main Board of the Stock Exchange. The Group is principally engaged in the

design, development, production and sale of sintered NdFeB magnetic materials. The

Group’s products can be assembled with different motors and/or electronic products which

can then be used in end-use industries such as electroacoustic products, variable-frequency

home appliances, energy-saving elevators, wind turbine generators, industrial robots and new

energy vehicles.
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Ningde Xingyu was established in the PRC with limited liability and is an indirect

wholly-owned subsidiary of the Company. Ningde Xingyu is principally engaged in the

design, development, production and sale of sintered NdFeB magnetic materials in the PRC.

Shenyang Zhongwei was established in the PRC with limited liability. As at the date of this

announcement it is directly wholly-owned by Shenyang Zhengwei Development Co., Ltd.*

(瀋陽正威發展有限責任公司), which is directly wholly-owned by Shenzhen Amer (Group)

Co., Ltd. (深圳正威（集團）有限公司), which is directly wholly-owned by Zhengwei

Holding. Zhengwei Holding is owned as to 90% by Mr. Wang Wenyin* (王文銀) and 10% by

Ms. Wang Wenzhuan* (王文轉). As of the date of this announcement, both of Zhengwei

Holding and Mr. Wang Wenyin are substantial Shareholders. Shenyang Zhongwei is

principally engaged in production and sales of magnetic material, sales of rare earth metals,

sales of new energy prime mover equipment and non-ferrous metal calendering.

LISTING RULES IMPLICATIONS

As of the date of this announcement, Shenyang Zhongwei is indirectly wholly-owned by

Zhengwei Holding, a substantial Shareholder. Therefore, Shenyang Zhongwei is a connected

person of the Company as defined under Rule 14A.07 of the Listing Rules. In light of the

above, the transactions contemplated under the Supply Framework Agreement constitute

continuing connected transactions of the Company pursuant to Chapter 14A of the Listing

Rules. As the highest applicable percentage ratio (as defined under Rule 14.07 of the Listing

Rules) of the annual caps for the supply of products contemplated under the Supply

Framework Agreement is more than 0.1% but less than 5%, such continuing connected

transactions are subject to the reporting, annual review and announcement requirements but

is exempt from the circular and independent shareholders’ approval requirements under

Chapter 14A of the Listing Rules.

CONTINUED SUSPENSION OF TRADING

Trading in the Shares on the Stock Exchange has been suspended with effect from 9:00 a.m.

on 1 April 2022. Trading in the shares of the Company will remain suspended until further

notice.

Shareholders and potential investors of the Company are advised to exercise caution

when dealing in the shares of the Company.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and

expressions shall have the following meanings when used herein:

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

“Board” the board of Directors

“Company” Universal Star (Holdings) Limited (星宇（控股）有限公司),

an exempted 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: 2346)

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

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

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars

“Independent Third

Party(ies)”

an individual(s) or a company(ies) who or which, as far as

the Directors are aware after having made all reasonable

enquiries, is/are not a connected person(s) of the Company

within the meaning of the Listing Rules

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

Exchange

“Ningde Xingyu” Ningde Xingyu Technology Co., Ltd.* (寧德市星宇科技有
限公司), a company established under the laws of PRC and

an indirectly wholly-owned subsidiary of the Company

“PRC” the People’s Republic of China (for the purpose of this

announcement, excluding Hong Kong, the Macau Special

Administrative Region of the People’s Republic of China

and Taiwan)
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“Share(s)” ordinary share(s) of nominal price of HK$0.10 each in the

share capital of the Company

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

“Shenyang Zhongwei” Shenyang Zhongwei Rare Earth New Material Co., Ltd.* (沈
陽中威稀土新材料有限公司), a company established under

the laws of the PRC

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial shareholder(s)” has the meaning ascribed thereto under the Listing Rules

“Supply Framework

Agreement”

the supply framework agreement entered into between

Ningde Xingyu and Shenyang Zhongwei on 2 September

2022 (after trading hours of the Stock Exchange) as may be

amended or varied from time to time by an agreement in

writing duly executed by the parties to the Supply

Framework Agreement

“Zhengwei Holding” Zhengwei Holding Group Co., Ltd.* (正威控股集團有限公
司), a company established under the laws of the PRC and a

substantial Shareholder

* For identification purpose only and should not be regarded as the official English translation of the

Chinese names.

By Order of the Board

Universal Star (Holdings) Limited
Li Li

Chairlady and Executive Director

Hong Kong, 2 September 2022

As at the date of this announcement, the Board comprises Ms. Li Li as the executive Director;

Mr. Zhang Jiantao and Mr. Lu Qingxing as the non-executive Directors; and Mr. Yan Aru,

Mr. Gong Peiyue and Mr. Cheung On Kit Andrew as the independent non-executive Directors.

– 9 –



<<
  /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 true
      /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


