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Upon completion of the Share Transfers, Shuifa Energy (Tongyu) will be owned by Hunan




As at the date of the Share Transfer Agreements, the Share Subscription Agreement and the
Supplemental Share Subscription Agreement, Shuifa Energy is the controlling shareholder of










Consideration

The consideration payable by Hunan Shuifa Singyes to Shuifa Energy for Share Transfer | is
RMB294,779,800 (equivalent to approximately HK$330,153,376), which shall be payable



Conditions Precedent

Completion of Share Transfer | is conditional upon the following conditions precedent
(“Share Transfer | CPs” KDYLQJ EHHQ IX0¢,00HG E\ +XQDQ 6KXLID 6LQJ\HV DQG 6KXLID (QHUJ\






Completion

Completion of Share Transfer | shall take place on the date of completion of all of the
following (the “Share Transfer | Completion Date”):

(a) the submission of the relevant documents and the completion of change of registration
of market entities with the local Administration for Market Regulation in respect of
changes in relation to Share Transfer I. Within three business days after the completion
of change of registration of market entities, Shuifa Energy (Tongyu) shall provide
Hunan Shuifa Singyes with the relevant supporting documents (including the new



Special Agreement and Undertakings

1)



iii.  all losses as a result of Shuifa Energy (Tongyu) being unable to obtain change
approval upon exceeding the approved construction capacity of the project wind
farm;

(4)






Basis of Consideration

The consideration for Share Transfer 11 was determined after arm’s length negotiation
between Hunan Shuifa Singyes and Shuifa Fengyuan Energy by reference to, among others,
the financial results of Shuifa Energy (Tongyu) audited by the Auditor for the period from
28 January 2021 (i.e. date of establishment of Shuifa Energy (Tongyu)) to 31 December
2021 in the Auditor’s Report | and the management accounts for the nine months ended 30



()  Huaneng Tiancheng having agreed to cooperate with Shuifa Fengyuan Energy to
discharge the pledge on 16% equity interest in Shuifa Energy (Tongyu); and

(g) Shuifa Fengyuan Energy having extended the registered capital paid-up period and
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Special Agreement and Undertakings

1)



iii.  all losses as a result of Shuifa Energy (Tongyu) being unable to obtain change
approval upon exceeding the approved construction capacity of the project wind
farm;

(4)
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Subject matter






Share registration



(iv)



FINANCIAL EFFECTS OF THE ACQUISITIONS

Immediately upon Completion of the Share Transfers, Shuifa Energy (Tongyu) will be owned by
Hunan Shuifa Singyes as to 40% and the board of directors of Shuifa Energy (Tongyu) will be
controlled by Hunan Shuifa Singyes. As such, Shuifa Energy (Tongyu) will become a non-wholly
owned subsidiary of the Company. Accordingly, the financial results of Shuifa Energy (Tongyu)
Z100 EH FRQVRILGDIHG LQIR WKH &RPSDQ\{V FRQVRILGDIHG ¢ QDQFLDO VIDIHPHQIV XSRQ &RPSOHILRQ RI KH









Since the ultimate holding company of Shuifa Clean Energy is the State-owned Assets Supervision



Shuifa Group wholly owns, and is the controlling shareholder of, Shuifa Energy. Shuifa
Group is owned, directly and indirectly, as to 90% by the State-owned Assets Supervision and



The renewable energy sector in the PRC has exhibited exponential growth in recent years.
According to Renewable Energy Market Update (2022) published by the International Energy
Agency, China has been the largest market of renewable energy, accounting for 46% of worldwide
renewable capacity additions, far ahead of its counterparts such as Europe, the USA and India. In
2020 and 2021, China had seen a record-breaking increase in wind and solar PV installations. For
H[DPSOH R VKRUH ZLQG LQWIDOODILRQV LQFUHDVHG DOPRVI VL[ IR0G LQ DV FRPSDUHG ZLIK M
is therefore the strategy of the Group to capitalise the industry growth and further increase its wind
and photovoltaic power capacity. Based on the above, the Company considers that the Acquisitions
will further enhance the market share of the Group in the renewable energy sector.

The Chinese government has expressed its goal of “achieving the carbon peak by 2030 and
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As at the date of this announcement, the Group has no on-grid wind power station, therefore,
the Acquisitions can substantially expand the wind energy business of the Group. As for the
solar farm, it is an addition to the solar power stations in Northwest China to further increase
the Group’s solar power capacity. Taking into account the growth potential of the renewable
energy sector, the high quality of the assets of the Target Companies and the current portfolio
of the Group, the Directors consider that the Acquisitions are in line with the Group’s principal



LISTING RULES IMPLICATIONS

Pursuant to Rule 14A.81 of the Listing Rules, a series of connected transactions will be aggregated
and treated as if they were one transaction if they were all completed within a 12-month period
or are otherwise related. Since one or more of the applicable percentage ratios (as defined under
the Listing Rules) in respect of the Share Transfers and the Share Subscription (whether on a






GENERAL

An Independent Board Committee, comprising all the independent non-executive Directors, Dr.
Wang Ching, Mr. Yick Wing Fat, Simon and Dr. Tan Hongwei, has been formed to consider the






“Financial Lease Agreement |”

“Financial Lease Agreement II”

‘IGroup”

“HK$”

“Hong Kong”

“Huaneng Tiancheng”

the financial lease agreement between Shuifa Energy
(Tongyu) and Huaneng Tiancheng, contract number being HT-
Z27-2021124;

the financial lease agreement between Shuifa Energy
(Tongyu) and Huaneng Tiancheng, contract number being HT-

HZ-2021168;

at any time, the Company and each of its subsidiaries from time
to time;

Hong Kong dollar(s), the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the PRC;

Huaneng Tiancheng Financial Leasing Co., Ltd. (DO O O
O0ooooog






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

“Share Transfer 1” the share transfer of 24% equity interest in Shuifa Energy






“Shuifa Group”

— 37—



“Valuation Report I1”



