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howsoever arising from or in reliance upon the whole or any part of the contents of this

announcement.

2> “ o TECHNOLOGIES

UNIVERSAL TECHNOLOGIES HOLDINGS LIMITED
MERHERAMBEEB AR A A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1026)

VERY SUBSTANTIAL ACQUISITION

AND

CONNECTED TRANSACTION

IN RELATION TO ACQUISITION OF 49% OF
THE ENTIRE EQUITY INTEREST

IN THE TARGET COMPANY
AND

RESUMPTION OF TRADING

On 15 May 2015, after trading hours, the Purchaser (an indirect wholly-owned subsidiary
of the Company) and the Vendor have principally agreed on the terms of the Agreement
and on 21 June 2015, the Purchaser and the Vendor entered into the Agreement pursuant to
which the Purchaser has conditionally agreed to acquire, and the Vendor has conditionally
agreed to sell, the Sale Equity Interest, being 49% of the entire equity interest in the
Target Company, at a total consideration of RMB224,420,000 (equivalent to approximately
HK$280,525,000).

The Target Group is principally engaged in the operation of water utility plant and property

investment business in the PRC.
IMPLICATIONS UNDER THE LISTING RULES

As the applicable percentage ratio(s) under Rule 14.07 of the Listing Rules is more than
100%, the Acquisition constitutes a very substantial acquisition of the Company under
Chapter 14 of the Listing Rules.




Since the Vendor is beneficially wholly-owned by the Yangs who also own the entire
issued share capital of Ever City Industrial Development Limited which is a substantial
shareholder of the Company, the Vendor is a connected person of the Company under
Rule 14A.07 of the Listing Rules. Accordingly, the Acquisition constitutes a connected
transaction of the Company under Chapter 14A of the Listing Rules and is subject to the
reporting, announcement and the Independent Shareholders’ approval requirements pursuant
to Chapter 14 and Chapter 14A of the Listing Rules.

The Independent Board Committee has been established to give recommendation to the
Independent Shareholders on the terms of the Agreement and the transactions contemplated
thereunder. An independent financial adviser will be appointed to advise the Independent

Board Committee and the Independent Shareholders in this regard.

As at the date of this announcement, the Yangs are deemed to be interested in 510,380,000
Shares, representing approximately 24.53% of the total issued share capital of the Company,
through their controlled corporations, namely Ever City Industrial Development Limited
and Eastcorp International Limited. As a result, the Yangs will be considered having a
material interest in the Acquisition, they and their associates will be required under the

Listing Rules to abstain from voting at the EGM.

In addition, Mr. Chow Cheuk Lap is a solicitor and a partner of, and Ms. Fan Man Yee Alice
is a solicitor and an employee of, Messrs C.L. Chow & Macksion Chan which are a firm
of solicitors and the legal advisors of Mr. Yang Zhimao and have advised Mr. Yang Zhimao
on general legal matters. As at the date of this announcement, (i) Mr. Chow Cheuk Lap
is interested in 67,540,000 Shares, representing approximately 3.25% of the total issued
share capital of the Company and has been granted options to subscribe for 20,000,000
Shares; and (ii) Ms. Fan Man Yee Alice is interested in 10,000,000 Shares, representing
approximately 0.48% of the total issued share capital of the Company and has options to
subscribe for 10,000,000 Shares. Although the Board does not consider that Mr. Chow
Cheuk Lap and Ms. Fan Man Yee Alice have any material interest from the Acquisition,
they have volunteered to undertake (and will procure each of their respective associates) to
abstain from voting on all Board decisions and at the EGM relating to matters relating to the

Acquisition to avoid any potential conflict of interest.

Save as disclosed above, to the best of the Directors’ knowledge, information and belief,
having made all reasonable enquiries, no other Shareholder has a material interest in the
Acquisition and therefore, no other Shareholder is required to abstain from voting at the

EGM in respect of the Agreement and the transactions contemplated thereunder.




The EGM will be convened for the Independent Shareholders to consider and, if thought fit,

approve the Agreement and the transactions contemplated thereunder.

GENERAL

A circular containing, among other things, (i) further details of the Agreement and the
transactions contemplated thereunder; (i1) a letter from the Independent Board Committee
containing its opinion and recommendations to the Independent Shareholders in respect
of the terms of the Agreement and the transactions contemplated thereunder; (iii) a letter
of advice from the independent financial adviser appointed by the Company to advise
the Independent Board Committee and the Independent Shareholders in respect of the
Agreement and the transactions contemplated thereunder; and (iv) a notice convening
the EGM to consider and, if thought fit, to approve the resolution(s) relating to the
Agreement and the transactions contemplated thereunder, is expected to be despatched to
the Shareholders on or before 14 July 2015 taking into account the time required to prepare
the relevant financial and other information to be included in the circular under the Listing
Rules.

The Acquisition is conditional upon, among other things, the Company having
obtained the necessary approval of the Independent Shareholders at the EGM, and
may or may not proceed to completion. Shareholders and potential investors are
advised to exercise caution when dealing in the Shares.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was halted
with effect from 9:00 a.m. on 15 May 2015 pending the release of this announcement. The
Company has applied to the Stock Exchange for the resumption of trading in the Shares on
the Stock Exchange with effect from 9:00 a.m. on 23 June 2015.

INTRODUCTION

The Board is pleased to announce that on 15 May 2015, after trading hours, the Purchaser (an
indirect wholly-owned subsidiary of the Company) and the Vendor have principally agreed
on the terms of the Agreement and on 21 June 2015, the Purchaser and the Vendor entered

into the Agreement pursuant to which the Purchaser has conditionally agreed to acquire, and



the Vendor has conditionally agreed to sell, the Sale Equity Interest, being 49% of the entire

equity interest in the Target Company, at a total consideration of RMB224,420,000 (equivalent
to approximately HK$280,525,000).

THE AGREEMENT

Date: 21 June 2015

Parties: the Purchaser
The Vendor

Assets to be acquired

The subject matter to be acquired by the Purchaser shall be the Sale Equity Interest, being

49% of the entire equity interest in the Target Company.

Conditions Precedent

Completion is conditional upon the following conditions having been fulfilled:—

(1)

(2)

(3)

(4)

(5)

there being no material breach of any warranties as set out in the Agreement as at the

date of the Agreement (and all the warranties being repeated at the date of Completion);

there being no material breach of any terms of the Agreement by the Vendor;

there being no material adverse changes on the Target Group since the date of the

Agreement;

shareholders of the Vendor having approved, in accordance with its articles of
association and applicable laws, the signing and implementation of the Agreement, the
transfer of Sale Equity Interest and the amendment to the articles of association of the

Target Company;

shareholders of the Target Company having approved by resolutions, in accordance with
its articles of association and applicable laws, the transfer of Sale Equity Interest and the

amendment to the articles of association of the Target Company;



(6)

(7)

(8)

)

(10)

the signing of the amended articles of association of the Target Company in a form

mutually-agreed by the Purchaser and the Vendor;

shareholders of the Purchaser having approved, in accordance with its articles of
association and applicable laws, the signing and implementation of the Agreement, the
transfer of Sale Equity Interest and the amendment to the articles of association of the

Target Company;

the approval of the Independent Shareholders for the Agreement and the transactions

contemplated thereunder in accordance with the Listing Rules having been obtained;

there being no objections in any forms made from the Stock Exchange and/or the
Securities and Futures Commission of Hong Kong to the Company in respect of
its procuring the entering into of the Agreement and the transactions contemplated

thereunder; and

the Purchaser or its consultants having conducted and completed due diligence on the
Target Group, and the Purchaser being reasonably satisfied with the result of such due

diligence.

Consideration and Payment Method

The Consideration is RMB224,420,000 (equivalent to approximately HK$280,525,000) which
shall be paid by the Purchaser within a period of 3 months after the Company obtaining the

Shareholders’ approval but in any event not later than 5 Business Days after:—

(1)

(i1)

the issuing by the State Administration of Industry and Commerce or the relevant local
counterparts of the new business licenses and other relevant registration documents
(including but not limited to the documents certifying the appointment of directors,
managing director, authorized representative, general manager of the Target Company

nominated by the Purchaser); and

the completion of the foreign investment filing by the relevant departments regulating

foreign investment or their relevant local counterparts.



The Consideration was determined after arm’s length negotiations between the Purchaser and

the Vendor with reference to:—

(1) the unaudited net assets of each member of the Target Group as at 31 March 2015;

(i1) the audited consolidated net assets of the Target Group of approximately
RMB192,654,000 as at 30 April 2015;

(ii1) property valuations conducted by the Valuer in relation to the properties held by Jingyu
Properties, Jinhong Industrial and Kaipeng Properties as at 30 April 2015, being
approximately RMB28,620,000, RMB12,100,000 and RMB2,040,000, respectively; and

(iv) the market value of the 100% equity interest in the Target Group as at 30 April 2015
of approximately RMB457,000,000 conducted by the Valuer principally based on the

discounted cash flow method.

Completion

Completion shall take place on the day (in any event not later than the Long Stop Date) on
which all conditions precedent under the Agreement are satisfied (or waived by the Purchaser,

as the case may be), or such later date as the Purchaser and the Vendor may agree in writing.

The Purchaser may, by way of notice to the Vendor, postpone the date of Completion or
terminate the Agreement in the event that (i) any of the conditions precedent under the
Agreement has neither been satisfied nor waived by the Purchaser; or (i) the Completion has
not taken place due to the Vendor fails to fulfill any of its obligations under the Agreement
(irrespective of whether such failure would constitute a material breach on the terms of the

Agreement).

Amending the articles of association of the Target Company

Upon Completion, the articles of association of the Target Company will be amended so that:—

(1) no resolutions relating to amending the articles of association; increase or decrease of
the registered capital; merger, dissolution, winding-up or changing the company form of

the Target Company shall be passed unless consents from the shareholders representing

two thirds or more of the voting rights have been obtained;



(i1) save for the aforesaid, the board of directors shall be delegated with the authority to deal
with all other matters in relation to the Target Company and such delegation shall not be
revoked unless the shareholders of the Target Company representing two thirds or more
of the voting rights agree;

(iii) the Vendor has right to appoint one director to the board of directors of the Target
Company and the Company has right to appoint two directors to the board of directors of
the Target Company;

(iv) no resolutions relating to management, operational activities, profit distribution or return
on investment shall be passed unless more than 50% of directors agree; and

(v) any amendments to the articles of the association of the Target Company will require the
approval from the shareholders of the Target Company representing two thirds or more
of the voting rights.

In light of the above amendments, the reporting accountants confirmed that the Company can
gain control of the Target Company and accordingly, each member of the Target Group will be
treated as a subsidiary of the Group upon Completion.

Repurchase Undertaking

Pursuant to the Agreement, the Vendor undertakes that, within a period of one year from the
date of Completion (inclusive of the date of Completion), should the Purchaser dissatisfy with
any member of the Target Group, the Purchaser shall have the right to request the Vendor to
repurchase, and the Vendor shall repurchase, the entire equity interest in such member of the
Target Group at its pre-determined price which is determined with reference to the adjusted
audited net asset value as stipulated in the Agreement. The Vendor shall be responsible for
all costs and expenses incurred for the reorganization of the Target Group, if necessary,
to facilitate the repurchase of any member of the Target Group by the Vendor. The Vendor
undertakes that, following such reorganization and repurchase, the Purchaser shall continue to
own 49% effective equity interest in each of the remaining members of the Target Group (save
and except for Taithe Water) and the business of those remaining members of the Target Group
shall not be affected.

Consideration Adjustment

The Vendor and the Purchaser agreed that for the two financial years of the Target Group
following Completion (including the financial year in which the Completion occurred), the
yearly average audited consolidated net profit after tax of the Target Group shall not be less
than RMB31,000,000 (equivalent to approximately HK$38,750,000).



If the yearly average audited consolidated net profit after tax of the Target Group is less than
RMB31,000,000 for the two financial years after the Completion (including the financial
year in which the Completion occurred), the Vendor shall, within a period of 20 Business
Days immediately after the issue of the audited consolidated accounts of the Target Group
for the financial year ended 31 December 2016, pay to the Purchaser in cash equivalent to
14.77 times of 49% of such shortfall. Such shortfall will also be capped at RMB31,000,000
if the Target Group records a yearly average net loss after tax. The figure of 14.77 is the ratio
calculated based on the 100% valuation of the Target Group pursuant to the Consideration and
the expected net profit after tax of the Target Group of RMB31,000,000.

INFORMATION ON THE TARGET GROUP

As at the date of this announcement, the Target Company is a wholly-owned subsidiary of the
Vendor. The Target Group consists of the Target Company and its nine subsidiary companies.
Set out below are the structures of the Target Group (1) as at the date of this announcement;

and (i1) immediately after the Completion:—

(i) Shareholding structure of the Target Group as the date of this announcement

the Vendor

100% l

Target Company

100% l

Xinhongcheng

100% l 100% l 100% 100% l 100% l
. . . . . . Water Supply
Jingyu Properties Jinhong Industrial Kaipeng Properties Water Co Development

100%

i l

Water Testing Huike Properties

51% l

Taihe Water




(ii) Shareholding structure of the Target Group immediately after Completion:—

the Vendor the Purchaser

5]%1 49%1

l

Target Company
100% l
Xinhongcheng
100% l 100% l 100% 100% l 100% l
. . . "y - . . Water Supply
Jingyu Properties Jinhong Industrial Kaipeng Properties Water Co Development
100%
Water Testing Huike Properties
51% l
Taihe Water

The Vendor acquired 80% of Water Co in March 2014 from GD and 20% of Water Co
from an independent party in October 2014. The total original acquisition cost to the
Vendor was approximately RMB337,700,000. Water Co, prior to May 2015, was the
holding company of Huike Properties, Water Testing and Taihe Water, and was the
holding company of Engineering Co prior to April 2015.

The structure of the Target Group as at the date of this announcement was formed after
an internal reorganization concluded in May 2015 which principally involved (i) the
carving out of properties from Water Co, being the principal operating subsidiary of the
Target Group prior to the reorganisation and (ii) the formation of two business groups,
namely, the water supply business (comprising Water Co, Water Supply Development,
Water Testing, Huike Properties and Taihe Water) and property investment business
(comprising Jingyu Properties, Jinhong Industrial and Kaipeng Properties). Such
reorganization also includes, among other things, making the Target Company as the
holding company of the Target Group. The reorganisation did not involve the acquisition
of new assets or companies but the Engineering Co was disposed. The purpose of the
reorganization is to facilitate the integration of both the water supply business and the

property investment business to the current business structure of the Group.



(A) Water Supply Business

The water supply business commenced its operation in 1989 and involves the
supply of tap water in the city of Qingyuan by three water plants held by Water Co
and Taihe Water which in total have a daily production capacity of approximately
310,000 tones. Water Co and Taihe Water have been approved by the local
government to take raw water from the local river source and thereafter conduct
water treatment and supply tap water to the local consumers. Water Co and Taihe
Water charge its consumers principally based on the tariff set by the local price
bureau and the actual volume of water used, and collect the water charge directly

from their consumers.

(B) Property Investment Business

Jingyu Properties holds a 12-storey office building in Qingyuan which has a total
GFA of approximately 6,438.48 square meters. The first, second, third, fourth
and the twelfth floors of the 12-storey building are for self-use and the rest of the

floors are for investment purposes.
Jinhong Industrial holds four pieces of land which have a total GFA of

approximately 37,262.15 square meters and an office building in the city of
Qingyuan which has a total GFA of approximately 1,253.31 square meters.

Kaipeng Properties holds a piece of land in Qingyuan where an idle water utility
plant and an office building which has a total GFA of approximately 320.59 square
meters are located. Subject to further payment of land premium, it is intended that

such land will be used for property development.

(iii) Particulars of each member of the Target Group

Set out below are the particulars of each member of the Target Group:—

The Target Company

The Target Company is a limited liability company established under the laws of the
PRC with total registered capital of RMB410,000,000. Its entire equity interest is held

by the Vendor. It has no material business operation.
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Xinhongcheng
Xinhongcheng is a limited liability company established under the laws of the PRC with

total registered capital of RMB15,000,000. Its entire equity interest is held by the Target

Company. It has no material business operation.

Jingyu Properties

Jingyu Properties is a limited liability company established under the laws of the PRC
with total registered capital of RMB1,000,000. Its entire equity interest is held by
Xinhongcheng. It is a member company of the property investment business group.
Jinhong Industrial

Jinhong Industrial is a limited liability company established under the laws of the PRC
with total registered capital of RMB1,000,000. Its entire equity interest is held by
Xinhongcheng. It is a member company of the property investment business group.
Kaipeng Properties

Kaipeng Properties is a limited liability company established under the laws of the
PRC with total registered capital of RMB1,000,000. Its entire equity interest is held by
Xinhongcheng. It is a member company of the property investment business group.
Water Co

Water Co is a limited liability company established under the laws of the PRC with total

registered capital of RMB88,521,400. Its entire equity interest is held by Xinhongcheng.

It is a member company of the water supply business group.
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Water Supply Development

Water Supply Development a limited liability company established under the laws of the
PRC with total registered capital of RMB10,000,000. Its entire equity interest is held by
Xinhongcheng. It is intended to be the entity to hold any new water plant. It is a member
company of the water supply business group and has no material operation as at the date

hereof.
Water Testing

Water Testing is a limited liability company established under the laws of the PRC with
total registered capital of RMB1,600,000. Its entire equity interest is held by Water
Co. It is a member company of the water supply business group and is engaged in the

provision of water testing services to Water Co and Taihe Water.
Huike Properties

Huike Properties is a limited liability company established under the laws of the PRC
with total registered capital of RMB2,000,000. Its entire interest is held by Water Co. It

has no material business operation. It is a member company of the water supply business

group.
Taihe Water

Taihe Water is a limited liability company established under the laws of the PRC with
total registered capital of RMB23,254,000. Its entire equity interest is held by Huike
Properties as to 51% and Guangdong Qingyuan Water Supply Limited (J& 5 & i 7K
FEA AT , an independent third party of the Company, as to 49%. It is a member

company of the water supply business group.
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(iv)

Financial information of the Target Group

Set out below is a summary of the proforma audited consolidated financial information

of the Target Group (including Engineering Co which was subsequently disposed in
March 2015) for the financial year ended 31 December 2014 and the summary of the

audited consolidated financial information of Water Co (being the company holding core

businesses and assets of the Target Group prior to the group reorganization concluded in
May 2015) for the financial year ended 31 December 2013:

Revenue

Net profit before taxation

Net profit after taxation

(excluding minority interests)

Net assets

For the financial year ended/
As at 31 December

2013
RMB’000
(equivalent to

approximately
HK$°000)

110,747
(138,434)

33,417
(41,771)

24,051
(30,064)

133,882
(167,352)

2014
RMB’000
(equivalent to

approximately
HK$°000)

138,241
(172,801)

45,054
(56,317)

35,942
(44,927)

193,943
(242,429)

Business valuation in relation to the Target Group conducted based on the

discounted cash flow method

The business valuation conducted by the Valuer is based on the assumptions that:—

(1) all licenses issued by any authorized entity that will materially affect the operation

of the Target Group have been obtained or can be obtained upon request;
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(2) there will be no material change in the political, legal, fiscal, technological, market

and economic conditions in the jurisdictions where the Target Group operates;

(3) the market return, market risk, interest rates and exchange rates will not differ

materially from those of present or expected;

(4) the core operation of the Target Group will not differ materially from those of

present or expected;

(5) the information in respect of the Target Group have been prepared after due and

careful consideration by the senior management of the Company; and

(6) there will be no human disruptions or natural disasters that will materially affect

the operation of the Target Group.

The reporting accountants of the Company confirmed that they have reviewed the

accounting policies and calculations for the forecast contained in the Valuation Report.

The financial adviser of the Company has also confirmed that they are satisfied that the
discounted cash flow forecast underlying the Valuation Report has been made by the

Valuer and the Directors after due and careful enquiry.

The Valuer is a professional valuation and consultancy services company and has no
shareholding in any member of the Group or the Target Group or the right to subscribe
for or to nominate persons to subscribe for securities in any member of the Group or the

Target Group.

The Valuer has given and has not withdrawn its written consent to the issue of this
announcement with the Valuer’s statement included in the form and context in which it

is included.

INFORMATION ON THE VENDOR

The Vendor is a holding company established under the laws of the PRC. The scope of

business of the Vendor is investment in industrial, science and education related entities/

projects. The entire equity interest in the Vendor is beneficially wholly-owned by the Yangs,

the substantial shareholders of the Company. The Vendor currently holds the entire equity

interest in the Target Company.
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INFORMATION ON THE PURCHASER

The Purchaser is a company established in the PRC and an investment holding company. It is

an indirect wholly-owned subsidiary of the Company.
REASONS FOR AND BENEFITS OF THE ACQUISITION

The principal activity of the Company is investment holding. Its subsidiaries are principally
engaged in investment holding, provision of payment solutions and related services, timber
trading and furniture manufacturing, system integration and technical platform services,

property investment and building management.

Since completion of the major transaction in relation to, among other things, the disposal of
certain wholly-owned subsidiaries of the Company and 49% interest of the payment solutions
business to its management as disclosed in an announcement of the Company on 29 December
2014, the Board has been actively seeking investment opportunities to utilize the proceeds
generated from such disposal.

Nevertheless, upon further evaluation of the Company’s future strategic development
with reference to the consolidated statements of the Group for the financial year ended 31
December 2014, the Board noted that net profits of the Company (including non-controlling
interests) was approximately HK$37,734,000 which includes an one time gain on disposal
of its subsidiaries of HK$46,224,000. Hence, without such a gain, the Company would have
recorded a loss (including non-controlling interests) of approximately HK$8,490,000 for the
financial year ended 31 December 2014. The Board then considered that it is necessary to
invest in business which can bring in immediate cash-flow to the Company to finance the

administrative expenses.

The Board considered that since the water supply business under the Target Group has already
had a proven track record and as a water utility business, it can provide stable and immediate
cash flow to the Company, the Acquisition, if proceeded, can not only be able to finance
administrative expenses of the Company, but also be in line with the Company’s intention of

maintaining the property investment business.

Taking into account of the above reasons, the Board (other than the independent non-
executive Directors whose view would be set out in the circular of the Company relating to
the Acquisition after taking into account the advice of the independent financial adviser) are
of the view that the terms of the transactions contemplated under the Agreement are fair and
reasonable and in the interests of the Company and its Shareholders as a whole.
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IMPLICATIONS UNDER THE LISTING RULES

As the applicable percentage ratio(s) under Rule 14.07 of the Listing Rules is more than
100%, the Acquisition constitutes a very substantial acquisition of the Company under
Chapter 14 of the Listing Rules. Since the Vendor is beneficially wholly owned by the Yangs
who also own the entire issued share capital of Ever City Industrial Development Limited
which is a substantial shareholder of the Company, the Vendor is a connected person of the
Company under Rule 14A.07 of the Listing Rules. Accordingly, the Acquisition constitutes a
connected transaction for the Company under Chapter 14A of the Listing Rules and is subject
to the reporting, announcement and the Independent Shareholders’ approval requirements

pursuant to Chapter 14 and Chapter 14A of the Listing Rules.

The Independent Board Committee has been established to give recommendation to the
Independent Shareholders on the terms of the Agreement and the transactions contemplated
thereunder. An independent financial adviser will be appointed to advise the Independent

Board Committee and the Independent Shareholders in this regard.

As at the date of this announcement, the Yangs are deemed to be interested in 510,380,000
Shares, representing approximately 24.53% of the total issued share capital of the Company,
through their controlled corporations, namely Ever City Industrial Development Limited and
Eastcorp International Limited. As a result, the Yangs will be considered having a material
interest in the Acquisition, they and their associates will be required under the Listing Rules to

abstain from voting at the EGM.

In addition, Mr. Chow Cheuk Lap is a solicitor and a partner of, and Ms. Fan Man Yee Alice
is a solicitor and an employee of, Messrs C.L. Chow & Macksion Chan which are a firm
of solicitors and the legal advisors of Mr. Yang Zhimao and have advised Mr. Yang Zhimao
on general legal matters. As at the date of this announcement, (i) Mr. Chow Cheuk Lap is
interested in 67,540,000 Shares, representing approximately 3.25% of the total issued share
capital of the Company and has been granted options to subscribe for 20,000,000 Shares; and
(i) Ms. Fan Man Yee Alice is interested in 10,000,000 Shares, representing approximately
0.48% of the total issued share capital of the Company and has options to subscribe for
10,000,000 Shares. Although the Board does not consider that Mr. Chow Cheuk Lap and Ms.
Fan Man Yee Alice have any material interest in the Acquisition, they have volunteered to
undertake (and will procure each of their respective associates) to abstain from voting on all
Board decisions and at the EGM relating to matters relating to the Acquisition to avoid any

potential conflict of interest.
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Save as disclosed above, to the best of the Directors’ knowledge, information and belief,
having made all reasonable enquiries, no other Shareholder has a material interest in the
Acquisition and therefore, no other Shareholder is required to abstain from voting at the EGM

in respect of the Agreement and the transactions contemplated thereunder.

The EGM will be convened for the Independent Shareholders to consider and, if thought fit,

approve the Agreement and the transactions contemplated thereunder.

GENERAL

A circular containing, among other things, (i) further details of the Agreement and the
transactions contemplated thereunder; (ii) a letter from the Independent Board Committee
containing its opinion and recommendations to the Independent Shareholders in respect of the
terms of the Agreement and the transactions contemplated thereunder; (iii) a letter of advice
from the independent financial adviser appointed by the Company to advise the Independent
Board Committee and the Independent Shareholders in respect of the Agreement and the
transactions contemplated thereunder; and (iv) a notice convening the EGM to consider and,
if thought fit, to approve the resolution(s) relating to the Agreement and the transactions
contemplated thereunder, is expected to be despatched to the Shareholders on or before 14
July 2015 taking into account the time required to prepare the relevant financial and other

information to be included in the circular under the Listing Rules.

The Acquisition is conditional upon, among other things, the Company having obtained
the necessary approval of the Independent Shareholders at the EGM, and may or may
not proceed to Completion. Shareholders and potential investors are advised to exercise
caution when dealing in the Shares.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was halted
with effect from 9:00 a.m. on 15 May 2015 pending the release of this announcement. The
Company has applied to the Stock Exchange for the resumption of trading in the Shares on the
Stock Exchange with effect from 9:00 a.m. on 23 June 2015.
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DEFINITIONS

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

have the following meanings:—

“Acquisition”

“Agreement”

“Board”

“Business Day(s)”

“Company”

“Completion”

(13 2
connected person

“Consideration”

“Directors”

the acquisition of the Sale Equity Interest pursuant to

the Agreement

the equity transfer agreement dated 21 June 2015
entered into between the Purchaser and the Vendor in

relation to the transfer of the Sale Equity Interest

the Board of Directors

any day excluding Saturday, Sunday or statutory public
holidays in the PRC and Hong Kong

Universal Technologies Holdings Limited, a company
incorporated in the Cayman Islands with limited
liability and the issued shares of which are listed on the
Main Board of the Stock Exchange

completion of the Acquisition in accordance with the

terms and conditions of the Agreement

has the same meaning ascribed to it under the Listing
Rules

consideration for the Sale Equity Interest payable
by the Purchaser to the Vendor which amounts to
RMB224,420,000 (equivalent to approximately
HK$280,525,000) pursuant to the Agreement

directors of the Company
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“Engineering Co”

“EGM”

“GD”

66Gr0up”

“HK$”

“Huike Properties”

“Hong Kong”

“Independent Board

Committee”

I TN R IR B AR OK R TR A IR 2 W Qingxin
District Water Engineering Limited*, a limited liability
company established under the laws of the PRC and
a subsidiary of Huike Properties prior to April 2015,
as part of the reorganization of the Target Group
completed in May 2015

the extraordinary general meeting of the Company to
be held for the Independent Shareholders to consider
and, if thought fit, to approve the Agreement and
the transactions contemplated thereunder, or ay

adjournment thereof

Guangdong Golden Dragon Development Inc., a
company incorporated in the PRC whose shares are
listed on the Shenzhen Stock Exchange (stock code
000712)

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

11 8 RE P} & 26 A7 FR /& W] Qingxin Huike Properties Co.
Ltd.*, a limited liability company established under the
laws of the PRC and a subsidiary of the Target Group

the Hong Kong Special Administrative Region of the
PRC

the independent board committee of the Company
formed by all the independent non-executive Directors
to advise the Independent Shareholders on the terms
of the Agreement and the transactions contemplated

thereunder
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“Independent Shareholders” Shareholders other than the Yangs, Mr. Chow Cheuk
Lap and Ms. Fan Man Yee Alice, their respective
associates and all other Shareholders (if any) who
are interested or involved in the Agreement and the

transactions contemplated thereunder

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

Stock Exchange

“Long Stop Date” 31 December 2015 or such other date as may be agreed

by the Vendor and the Purchaser in writing

“Jingyu Properties” I %2 T e 2 5 264 FR A 7 Qingyuan Jingyu Properties
Co. Ltd.*, a limited liability company established
under the laws of the PRC and a subsidiary of the
Target Group

“Jinhong Industrial” I 1 T 85 5L 24 FR/A 7] Qingyuan Jinhong Industrial
Co. Ltd.*, a limited liability company established
under the laws of the PRC and a subsidiary of the
Target Group

“Kaipeng Properties” HEMTHMEEAMR A A Qingyuan Kaipeng
Properties Co. Ltd.*, a limited liability company
established under the laws of the PRC and a subsidiary
of the Target Group

“PRC” the People’s Republic of China, which for the purpose
of this announcement excludes Hong Kong, the Macau

Special Administrative Region of the PRC and Taiwan

“Purchaser” GRYI T BR 3£ BR 3R B 4% A R 2 7] Shenzhen Huanye
Universal Technologies Limited*, a limited liability
company established under the PRC laws and an

indirect wholly-owned subsidiary of the Company

“RMB” Renminbi, the lawful currency of the PRC

20



“Sale Equity Interest”

“Shares”

“Shareholder(s)”

“Stock Exchange”

“substantial shareholder”

“Taihe Water”

“Target Company”

“Target Group”

“Valuer”

“Valuation Report”

“Vendor”

49% of the entire equity interest in the Target Company
being held by the Vendor and all rights arising from

and in relation to such interest

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

holder(s) of the Shares of the Company
The Stock Exchange of Hong Kong Limited

has the same meaning ascribed to it under the Listing
Rules

I 5 T 3 8 [ R AR K A BR A F] Qingyuan Qingxin
District Taihe Water Co. Ltd.*, a limited liability
company established under the PRC laws and a
subsidiary of the Target Group

WEE T B EAR /A A Qinghui Properties Ltd.*,
a limited liability company established under the PRC
laws and a wholly-owned subsidiary of the Vendor as at

the date of this announcement
the Target Company and its subsidiaries
BMI Appraisals Limited

the valuation report in relation to the market value
of the 100% equity interest in the Target Company
conducted by BMI Appraisals Limited principally

based on discounted cash flow method

WEET 5L %% B 3 B AT R/ 7 Dongguan Hongshun
Shiye Development Company Limited*, a limited
liability company established under the PRC laws and

the vendor under the Acquisition
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“Water Co”

“Water Supply Development”

“Water Testing”

“Xinhongcheng”

66Yangs”

66%”

Hong Kong, 22 June 2015

HE T AR KA R B2 A Qingyuan Water Co.
Ltd.*, a limited liability company established under the
PRC laws and a subsidiary of the Target Group

I K 96 A IR B AR A A Qingyuan Water
Supply Development Co. Ltd.*, a limited liability
company established under the PRC laws and a
subsidiary of the Target Group

I 7 T 8 SOK B A A BR A W] Qingyuan Jincheng
Water Testing Co. Ltd.*, a limited liability company
established under the PRC laws and a subsidiary of the
Target Group

WEEm LR EEEM AR A Dongguan
Xinhongcheng Enterprise Management Co. Ltd.*, a
limited liability company established under the laws of

the PRC and a subsidiary of the Target Group
Mr. Yang Zhimao and his spouse Ms. Zhu Fenglian

per cent

By Order of the Board

UNIVERSAL TECHNOLOGIES HOLDINGS LIMITED

Chen Jinyang

Chairman
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As at the date of this announcement, the Board comprises:

Executive Directors:

Mr. Chen Jinyang (Chairman)

Mr. Chau Cheuk Wah (Chief Executive Officer)
Mr. Chen Rungiang

Mr. Chow Cheuk Lap

Mr. Zhou Jianhui

Non-Executive Director:
Ms. Fan Man Yee Alice

Independent Non-Executive Directors:
Dr. Cheung Wai Bun, Charles, J.P.

Mr. David Tsoi

Mr. Chan Chun Kau

Mr. Chao Pao Shu George

For the purpose of this announcement, translations of Renminbi into Hong Kong dollars or
vice versa have been calculated by using an exchange rate of RMBI1.00 equal to HK$1.25.
Such exchange rate has been used, where applicable, for the purpose of illustration only
and does not constitute a representation that any amounts were, may have been or will be

exchanged at such rate or any other rates or at all.

* The English translation of Chinese names is included for information purposes only and should not be

regarded as their official English translation.
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