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Solargiga Energy Holdings Limited (the “Company”, together with its 

subsidiaries collectively the “Group”, Hong Kong stock code: 757, Taiwan 

stock code: 9157.TT) is a leading manufacturer of monocrystalline silicon 

solar ingots and wafers in the People’s Republic of China (the “PRC”). 

The Group is also engaged in producing monocrystalline silicon solar cells 

and modules in recent years. Its products are important components of 

solar energy generation systems.

During the year, the Group was engaged in three main businesses:

(a) the manufacturing of, trading of and provision of processing services 

for polysilicon and monocrystalline and multicrystalline silicon solar 

ingots/wafers;

(b) the manufacturing and trading of monocrystalline silicon solar cells; 

and

(c) the manufacturing and trading of photovoltaic modules and 

installation of photovoltaic systems.

Currently, our integrated business model includes monocrystalline silicon 

solar ingot production with annual capacity of approximately 1.2GW, 

solar wafer production with annual capacity of approximately 900MW, as 

well as photovoltaic cells and modules production with annual capacity of 

approximately 300MW and 150MW, respectively. In addition, the Group 

operates polysilicon reclaiming and upgrading facilities in Shanghai and 

Jinzhou.

Solargiga will move a step closer to become one of the world’s largest 

monocrystalline silicon solar ingot and wafer manufacturers as well as 

one of the key players in multicrystalline silicon solar product business. In 

addition, in view of the higher internal rate of return, the Group is seeking 

partnership to set up solar power plant, which will use the Group’s 

photovoltaic modules.

陽光能源控股有限公司（「本公司」，連同其附屬公司統稱
「本集團」，香港股份代號：757，台灣股份代號︰9157.TT）
為中華人民共和國（「中國」）領先的太陽能單晶硅錠及硅
片製造商。近年來，本集團亦從事生產太陽能單晶硅電
池及組件業務。其產品為太陽能發電系統的重要組件。

年內，本集團從事的三項主要業務分別為：

(a) 太陽能單晶硅以及單晶及多晶硅錠╱硅片製造、買
賣及提供單晶硅以及單晶及多晶硅錠╱銈片加工服
務；

(b) 太陽能單晶硅電池製造及買賣；及

(c) 光伏模組製造及買賣以及光伏系統安裝。

目前，本集團的整合業務模式包括年產能約1.2吉瓦的太
陽能單晶硅錠生產業務、年產能約900兆瓦的太陽能硅片
生產業務以及年產能分別約300兆瓦及150兆瓦的光伏電
池及模組生產業務。此外，本集團於上海及錦州經營多
晶硅回收及改良設施。

本集團將向世界最大的太陽能單晶硅錠及硅片製造商及
太陽能多晶產品業務的巨頭之一的目標努力邁進。此
外，由於較高之內部收益率，本集團亦尋找合作伙伴共
同建立將使用本集團自家光伏組件的太陽能廠房。
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(For the year ended 31 December)
（截至十二月三十一日止年度）

Five-Year Financial Summary 五年財務摘要

RMB’000 人民幣千元
2008 2009 2010 2011 2012

二零零八年 二零零九年 二零一零年 二零一一年 二零一二年
(restated)

（經重列）
Note

註
       

Turnover 營業額 1,492,935 658,720 1,854,769 2,574,669 996,836

Gross profit/(loss) 毛利╱（毛損） 225,510 (5,780) 413,243 253,848 (291,384)

Profit/(loss) from operations 經營利潤╱（虧損） 120,660 (98,824) 300,897 106,137 (503,720)

Profit/(loss) attributable to

equity shareholders

權益股東應佔
利潤╱（虧損） 83,379 (98,098) 214,121 54,291 (1,276,554)

Basic earnings/(loss)

per share (RMB cents)

每股基本盈利╱（虧損）
（人民幣分） 5.12 (5.75) 11.85 2.43 (55.99)

       

Non-current assets 非流動資產 759,550 921,054 1,502,677 3,401,078 2,464,627

Current assets 流動資產 1,015,860 1,126,895 1,540,546 1,647,607 1,480,031

Current liabilities 流動負債 471,328 495,472 1,113,576 1,352,354 1,865,083

Non-current liabilities 非流動負債 40,568 145,197 283,932 1,423,435 1,028,345

Net assets 資產淨值 1,263,514 1,407,280 1,645,715 2,272,896 1,051,230
       

As disclosed in note 2(b) to the Group’s consolidated financial statements 

for the year ended 31 December 2012, the Group has changed the basis 

of presentation of the revenue derived from certain transactions with a 

customer who was also a supplier of the Group from a gross basis to 

a net processing fee basis. Turnover for the year ended 31 December 

2011 above has been restated to reflect this change. The change in 

presentation does not have any impact on the Group’s turnover for the 

years ended 31 December 2008, 2009 and 2010.

誠如本集團截至二零一二年十二月三十一日止年度的綜
合財務報表附註2(b)所披露，本集團已對身兼本集團供
應商之客戶之交易產生之收入的呈列基準作出變更，自
總額基準變更為加工費淨額基準。上文截至二零一一年
十二月三十一日止年度的營業額已重列以反映此變更。
此呈列之變更，對截至二零零八年、二零零九年及二零
一零年十二月三十一日止年度本集團之營業額概無任何
影響。
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The Directors present the annual report together with the audited 

consolidated financial statements for the year ended 31 December 2012.

Principal Activities
The Company acts as an investment holding company of the Group. 

The principal activities of the Group are the trading of, manufacturing of 

and provision of processing services for polysilicon and monocrystalline 

and multicrystalline silicon solar ingots/wafers, and the producing of 

and trading of photovoltaic cells and modules as well as the installation 

of photovoltaic systems. The analysis of the principal activities and 

geographical locations of the operations of the subsidiaries during the 

financial year are set out in note 19 to the financial statements.

Major Customers and Suppliers
The Group’s top five customers are mainly silicon solar wafer, cell or 

modules manufacturers or traders. In aggregate, the largest and five 

largest customers did not exceed 13% (2011: 12%) and 57% (2011: 

46%) of the Group’s total sales in 2012 respectively. The Group currently 

procures raw materials from about 69 suppliers (2011: 51). In aggregate, 

purchases from its largest and five largest suppliers did not exceed 

16% (2011: 9%) and 46% (2011: 30%) of the Group’s total purchases 

in 2012 respectively. Save for WWX, at no time during the year have the 

Directors, their associates or any shareholder of the Company (which to 

the knowledge of the Directors owns more than 5% of the Company’s 

share capital) had any interest in these major suppliers and/or customers.

Financial Statements and Dividends
The loss of the Group for the year ended 31 December 2012 and the 

state of the Company’s and the Group’s affairs as at that date are set 

out in the financial statements on pages 67 to 168. The Directors do 

not recommend the payment of a final dividend for the years ended 31 

December 2012 and 2011.

Transfer to Reserves
Loss attributable to shareholders of the Company for the year 

ended 31 December 2012 was RMB1,276,554,000 (2011: profit of  

RMB54,291,000) had been transferred to reserves. Other movements in 

reserves are set out in the consolidated statement of changes in equity on 

page 72.

A s  a t  3 1  D e c e m b e r  2 0 1 2 ,  d i s t r i b u t a b l e  r e s e r v e s  o f  t h e 

Company amounted to approximately RMB951,342,000 (2011: 

RMB1,336,804,000).

董事提呈本年報連同截至二零一二年十二月三十一日止
年度的經審核綜合財務報表。

主要業務
本公司為本集團投資控股公司。本集團主要業務為買賣
及製造太陽能多晶硅及單晶、多晶硅錠╱硅片，以及提
供太陽能多晶硅以及單晶及多晶硅錠╱硅片的加工服
務，並生產及買賣光伏電池及模組以及安裝光伏系統。
本財政年度內附屬公司之主要業務及按地區分部劃分之
業務分析載於財務報表附註19。

主要客戶及供應商
本集團五大客戶主要為太陽能硅片、電池或組件製造商
或貿易商。最大及五大客戶於二零一二年的銷售總額分
別不超過本集團銷售總額的13%（二零一一年：12%）及
57%（二零一一年：46%）。本集團現時從約69家（二零
一一年：51家）供應商採購原材料。最大及五大供應商
於二零一二年的採購總額分別不超過本集團採購總額的
16%（二零一一年：9%）及46%（二零一一年：30%）。除
合晶科技外，董事、本公司彼等的聯繫人士或就董事所
知擁有本公司股本5%以上之任何股東，概無於本年度內
任何時間，在本集團主要供應商及╱或客戶中擁有任何
權益。

財務報表及股息
本集團截至二零一二年十二月三十一日止年度的虧損，
以及本公司及本集團於同日的財務狀況，載於第67至
168頁的財務報表。董事不建議就截至二零一二年及二零
一一年十二月三十一日止年度派付終期股息。

轉撥至儲備
截至二零一二年十二月三十一日止年度本公司股東應佔
虧損為人民幣1,276,554,000元（二零一一年：利潤人民
幣54,291,000元）已轉撥入儲備。儲備的其他變動載於第
72頁綜合權益變動表內。

於二零一二年十二月三十一日，本公司可分派儲備
約為人民幣 951,342,000元（二零一一年：人民幣
1,336,804,000元）。
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Charitable Donations
Charitable donations made by the Group during the year amounted to 
RMB674,000 (2011: RMB683,000).

Bank Loans and Other Borrowings
Particulars of bank loans and other borrowings of the Group as at 31 
December 2012 are set out in note 26 to the financial statements.

Property, Plant and Equipment
Details of acquisitions and other movements in property, plant and 
equipment are set out in note 14 to the financial statements.

Share Capital
Details of the movements in share capital of the Company during the year 
are set out in note 31 to the financial statements.

Five-year Financial Summary
A summary of the results and of the assets and liabilities of the Group for 
the last five financial years is set out on page 5 of the annual report.

Directors
The Directors during the financial year and up to the date of this report 
were:

Executive Directors
Mr. TAN Wenhua, Chairman
Mr. HSU You Yuan, Chief Executive Officer
Ms. ZHANG Liming
Mr. TAN Xin

Non-executive Director
Mr. CHIAO Ping Hai

Independent Non-executive Directors
Mr. WONG Wing Kuen, Albert
Ms. FU Shuangye
Dr. LIN Wen
Mr. ZHANG Chun

In accordance with the provisions of the Company’s articles of association, 
Mr. HSU You Yuan, Ms. ZHANG Liming, and Mr. ZHANG Chun will retire 
by rotation at the forthcoming annual general meeting. Mr. HSU You Yuan 
and Mr. ZHANG Chun, being eligible, have agreed to offer themselves 
for re-election. Ms. ZHANG Liming has agreed not to offer herself for re-
election and will resign as an executive Director with effect from the close 
of the forthcoming annual general meeting. The Board confirms that Ms. 
Zhang Liming does not have any disagreements with the Board and there 
is nothing to be brought to the attention of the Shareholders in relation to 
her resignation.

慈善捐款
本年度內本集團所作慈善捐款為人民幣674,000元（二零
一一年：人民幣683,000元）。

銀行貸款及其他借貸
本集團於二零一二年十二月三十一日的銀行貸款及其他
借貸詳情，載於財務報表附註26。

物業、廠房及設備
收購物業、廠房及設備以及其他變動的詳情，載於財務
報表附註14。

股本
本年度內本公司股本變動的詳情，載於財務報表附註31。

五年財務摘要
本集團過去五個財政年度的業績以及資產與負債的概
要，載於本年報第5頁。

董事
本財政年度內及直至本報告日期止的在任董事為：

執行董事
譚文華先生，主席
許祐淵先生，行政總裁
張麗明女士
譚鑫先生

非執行董事
焦平海先生

獨立非執行董事
王永權先生
符霜葉女士
林文博士
張椿先生

根據本公司組織章程細則的條文，許祐淵先生、張麗明
女士及張椿先生將於應屆股東週年大會輪值退任。許祐
淵先生及張椿先生均合資格並同意於大會重選連任。張
麗明女士同意不會於大會重選連任，並將於應屆股東週
年大會結束後退任執行董事。董事會確認，張麗明女士
與董事會並無任何意見不合，亦概無與有關彼辭任之事
宜須敦請股東注意。
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董事服務合約
概無擬於應屆股東週年大會重選連任的董事與本公司訂
立任何不可於一年內免付賠償（法定賠償除外）予以終止
的服務協議。

持續關連交易
本集團與多名根據上市規則被視為本公司關連人士的訂
約方訂立多項協議。本公司確認，其已根據上市規則第
14A章就本公司持續關連交易遵守有關披露規定，詳情載
於下文。

A. 獲豁免遵守獨立股東批准規定之持續關連
交易
根據上市規則第14A.34條，下列交易構成本公司持
續關連交易，並獲豁免遵守獨立股東批准的規定，
惟仍須遵守上市規則第14A.45至第14A.47條的申報
及公告規定：

錦州華榮物業管理有限公司（「錦州華榮」）用水及熱
能供應服務

於二零零九年十二月二日，錦州華榮與本公司訂立
框架服務協議，據此，錦州華榮同意不時向本公司
及其指定的附屬公司供應用水及熱能（「服務」）。協
議由二零一零年一月一日起生效，並已於二零一二
年十二月三十一日屆滿。

於二零一二年十月十九日，本公司與錦州華榮訂立
新服務協議（「新服務協議」）重續現有協議，並就截
至二零一五年十二月三十一日止年度的交易釐定年
度上限。新服務協議已於二零一三年一月一日開
始，並將於二零一五年十二月三十一日屆滿。

新服務協議乃於一般及日常業務過程中按正常商業
條款訂立。錦州華榮就服務將收取的費用乃以本集
團獲提供之用水及熱能的實際用量並參考中國地方
市場當前相若的市價釐定。

Directors’ Service Contracts
None of the Directors being proposed for re-election at the forthcoming 

annual general meeting has a service agreement with the Company which 

is not determinable by the Company within one year without payment of 

compensation, other than statutory compensation.

Continuing Connected Transactions
The Group has entered into a number of agreements with parties which 

are regarded as a connected person for the Company under the Listing 

Rules. The Company confirms that it has complied with the disclosure 

requirements in accordance with Chapter 14A of the Listing Rules in 

respect of the Company’s continuing connected transactions, details of 

which are set out below.

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements
The following transactions constitute continuing connected 

transactions for the Company under Rule 14A.34 of the Listing Rules 

and would be exempt from the independent shareholders’ approval 

requirement but are subject to the reporting and announcement 

requirements set out in Rules 14A.45 to 14A.47 of the Listing Rules:

Provision of water and heat services by 錦州華榮物業管理有限
公司  (Jinzhou Huarong Property Management Company Limited*) 

(“Jinzhou Huarong”)

On 2 December 2009, Jinzhou Huarong entered into a framework 

service agreement with the Company pursuant to which Jinzhou 

Huarong agreed to provide water and heat (the “Services”) to the 

Company and its subsidiaries designated by it from time to time. 

The agreement commenced on 1 January 2010 and expired on 31 

December 2012.

On 19 October 2012, the Company has entered into a new service 

agreement (the “New Service Agreement”) with Jinzhou Huarong to 

renew the pre-existing agreement as well as to determine the annual 

cap for the transactions for the years ending 31 December 2015. 

The term of the New Service Agreement commenced on 1 January 

2013 and will expire on 31 December 2015.

The New Service Agreement was entered into in the ordinary and 

usual course of business and on normal commercial terms. The 

fees to be charged by Jinzhou Huarong in relation to the Services 

were determined comparable to the prevailing market prices in local 

markets in the PRC based on the actual consumption of the water 

and heat supplied to the Group.
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持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

錦州華榮物業管理有限公司（「錦州華榮」）用水及熱
能供應服務（續）

截至二零一二年十二月三十一日止年度，本集團
就服務向錦州華榮支付的費用合共約為人民幣
1,741,000元（二零一一年：人民幣2,031,000元）。

根據本集團於截至二零一五年十二月三十一日止三
個年度的預期用水及熱能消耗量估計，預期本集團
根據經重續服務協議應付年度上限金額將：

(a) 就截至二零一三年十二月三十一日止年度不
超過人民幣2,361,000元；

 (b) 就截至二零一四年十二月三十一日止年度不
超過人民幣2,479,000元；及 

(c) 就截至二零一五年十二月三十一日止年度不
超過人民幣2,603,000元。

上述年度上限金額乃經參照 (i)本集團於截至二零
一五年十二月三十一日止三個年度的預期產能增
幅；(ii)由預期產能增幅導致生產過程中預期用水及
熱能消耗量的增幅；(iii)本集團於截至二零一五年
十二月三十一日止三個年度產能的預期使用率；及
(iv)中國於二零一三年的預期通脹率而釐定。

據董事作出一切合理查詢後所深知、全悉及確信，
於本報告日期，錦州華榮90%股權由於中國成立並
由本公司執行董事兼主席譚文華先生全資擁有之個
人獨資企業錦州華新硅材料經營部（「華新硅材料」）
擁有，而10%股權則由一名獨立第三方擁有。由於
錦州華榮為譚文華先生之聯繫人士，因此為本公司
之關連人士。因此，根據上市規則第14A.34條，新
服務協議項下之交易構成本公司之持續關連交易，
並獲豁免遵守獨立股東批准的規定，惟仍須遵守上
市規則第14A.45至第14A.47條所載的申報及公告規
定。

Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)

Provision of water and heat services by 錦州華榮物業管理有限
公司  (Jinzhou Huarong Property Management Company Limited*) 

(“Jinzhou Huarong”) (continued)

For the year ended 31 December 2012, the aggregate fees paid by 

the Group to Jinzhou Huarong in relation to the Services amounted 

to approximately RMB1,741,000 (2011: RMB2,031,000).

Based on an estimate of the Group’s expected consumption of 

water and heat for the three years ending 31 December 2015, it 

is expected that the following annual cap amounts payable by the 

Group under the renewed Service Agreement will not exceed:

(a) RMB2,361,000 for the year ending 31 December 2013;

(b) RMB2,479,000 for the year ending 31 December 2014; and 

(c) RMB2,603,000 for the year ending 31 December 2015.

The above annual cap amounts are determined with reference to 

(i) the expected increase in the Group’s production capacity for 

the three years ending 31 December 2015; (ii) the increase in the 

expected consumption of water and heat in the production process 

resulting therefrom; (iii) the expected utilisation rate of the Group’s 

production capacity for the three years ending 31 December 2015; 

and (iv) the expected inflation rate in the PRC for 2013.

To the best of the Director’s knowledge, information and belief 

having made all reasonable enquiry, as at the date of this report, 

Jinzhou Huarong is owned as to 90% by 錦州華新硅材料經營部 

(Jinzhou Huaxin Silicon Material Trading Department) (“Huaxin 

Silicon”), a sole proprietorship established in the PRC and wholly-

owned by Mr. TAN Wenhua, an executive Director and the Chairman 

of the Company and as to 10% by an independent third party. 

Jinzhou Huarong is an associate of Mr. TAN Wenhua and hence a 

connected person of the Company. Consequently, the transactions 

under the New Service Agreement constitute continuing connected 

transactions for the Company under Rule 14A.34 of the Listing 

Rules and are exempt from the independent shareholders’ approval 

requirement but are subject to the reporting and announcement 

requirements set out in Rules 14A.45 to 14A.47 of the Listing Rules.
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Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)

Sale of wire slurry to Jinzhou Jixing New Materials Co., (“Jinzhou 

Jixing”) and purchase of recycled abrasives and mineral oil from 

Jinzhou Jixing

On 17 April 2009, the Company entered into a framework 

agreement with Jinzhou Jixing (formerly known as Jinzhou Aoke 

New Materials Co., Ltd.) (the “Jinzhou Jixing Agreement”) pursuant 

to which (a) the Company agreed to sell, or procure its subsidiaries 

to sell and Jinzhou Jixing agreed to purchase, or procure its 

subsidiaries to purchase, wire slurry (the “Sale Transactions”); and 

(b) Jinzhou Jixing agreed to sell, or procure its subsidiaries to sell, 

and the Company agreed to purchase, or procure its subsidiaries 

to purchase, recycled abrasives and mineral oil which serve as the 

Group’s materials for the slicing of silicon solar ingots into silicon 

solar wafers (the “Purchase Transactions”).

The Company has obtained the approval from its independent 

shareholders on 12 June 2009. Upon approval, the Jinzhou Jixing 

Agreement commenced on 17 April 2009 and has expired on 31 

December 2011.

On 19 December 2011, the Company has entered into a new 

framework agreement (the “New Jinzhou Jixing Agreement”) with 

Jinzhou Jixing to renew the pre-existing agreement as well as to 

determine the annual cap amounts for the transactions for the three 

years ending 31 December 2014. The term of the New Jinzhou 

Jixing Agreement has taken effect on 1 January 2012 and will expire 

on 31 December 2014.

持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

銷售砂漿予錦州吉興新材料有限公司（「錦州吉興」）
並向錦州吉興購買循環再用切割砂及切割液

於二零零九年四月十七日，本公司與錦州吉興（前
稱錦州奧克新材料有限公司）訂立框架協議（「錦州
吉興協議」），據此，(a)本公司同意銷售或促使其附
屬公司銷售，而錦州吉興同意購買或促使其附屬公
司購買砂漿（「銷售交易」）；及(b)錦州吉興同意銷售
或促使其附屬公司銷售，而本公司同意購買或促使
其附屬公司購買循環再用切割砂及切割液，作為本
集團切割太陽能硅錠為太陽能硅片的物料（「購買交
易」）。

本公司已於二零零九年六月十二日取得其獨立股東
批准。批准後，錦州吉興協議於二零零九年四月
十七日生效，並已於二零一一年十二月三十一日屆
滿。

於二零一一年十二月十九日，本公司與錦州吉興訂
立新框架協議（「新錦州吉興協議」），以重續前現有
協議及釐定截至二零一四年十二月三十一日止三個
年度之交易年度上限金額。新錦州吉興協議已自二
零一二年一月一日起生效，並將於二零一四年十二
月三十一日屆滿。
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Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)

Sale of wire slurry to Jinzhou Jixing New Materials Co., (“Jinzhou 

Jixing”) and purchase of recycled abrasives and mineral oil from 

Jinzhou Jixing (continued)

The New Jinzhou Jixing Agreement was entered into in the ordinary 

and usual course of business and on normal commercial terms. 

The basis of determining the prices for the Sale Transactions or 

the Purchase Transactions (as the case may be) is determined 

with reference to the prevailing market price of wire slurry or the 

Processed Materials (as the case may be). Other business terms 

of the Sale Transactions or the Purchase Transactions (as the 

case may be) will be determined on an individual order basis and 

the terms of which are on normal commercial terms and no less 

favourable to the Company than the terms available to or from 

independent third parties (as the case may be). Payments for the 

Sale Transactions or the Purchase Transactions (as the case may 

be) will be determined based on normal commercial terms to be 

agreed after arm’s length negotiation between the Group and 

Jinzhou Jixing Group from time to time, including without limitation, 

payment by cash on delivery, payment with a credit term ranging 

from 30 to 90 days.

For the year ended 31 December 2012, the aggregate amount of 

the sale price paid by Jinzhou Jixing to the Group in relation to the 

sale of wire slurry amounted to approximately RMB7,906,000 (2011: 

RMB22,725,000 ).

For the year ended 31 December 2012, the aggregate amount of 

the purchase price paid by the Group to Jinzhou Jixing in relation 

to the purchase of recycled abrasives and mineral oil amounted to 

approximately RMB17,130,000 (2011: RMB11,889,000).

Based on the Directors’ estimate of the Sales Transaction for 

the two years ending 31 December 2014, it is expected that the 

following annual cap amounts receivable by the Group under the 

Sales Transactions will not exceed:

(a) RMB42,500,000 for the year ending 31 December 2013; and

(b) RMB42,500,000 for the year ending 31 December 2014.

持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

銷售砂漿予錦州吉興新材料有限公司（「錦州吉興」）
並向錦州吉興購買循環再用切割砂及切割液（續）

新錦州吉興協議乃於一般及日常業務過程中按正常
商業條款訂立。銷售交易或購買交易（視情況而定）
的價格乃參考砂漿或加工物料（視情況而定）的當前
市價釐定。銷售交易或購買交易（視情況而定）的其
他商業條款將按個別訂單基準釐定，其條款按正常
商業條款訂立，且不遜於本公司向或獲獨立第三
方提供（視情況而定）的條款。銷售交易或購買交易
（視情況而定）之付款將按本集團與錦州吉興集團經
公平磋商後不時協定的正常商業條款釐定，包括但
不限於以貨到支付現金之形式、授予介乎30至90日
不等之信貸期。

截至二零一二年十二月三十一日止年度，由錦州吉
興向本集團支付有關銷售砂漿的售價總額為數約人
民幣7,906,000元（二零一一年：人民幣22,725,000 

元）。

截至二零一二年十二月三十一日止年度，由本集團
向錦州吉興支付有關購買循環再用切割砂及切割
液的購買價總額為數約人民幣17,130,000元（二零
一一年：人民幣11,889,000元）。

按照董事估計截至二零一四年十二月三十一日止兩
個年度的銷售交易，預計本集團根據銷售交易應收
年度上限金額將：

(a) 就截至二零一三年十二月三十一日止年度不
超過人民幣42,500,000元；及

(b) 就截至二零一四年十二月三十一日止年度不
超過人民幣42,500,000元。
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Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)

Sale of wire slurry to Jinzhou Jixing New Materials Co., (“Jinzhou 

Jixing”) and purchase of recycled abrasives and mineral oil from 

Jinzhou Jixing (continued)

The proposed annual caps under the Sale Transactions are 

determined with reference to, among other things, (i) the Group’s 

silicon solar wafer production capacity as at 19 December 2011; 

(ii) the anticipated increase in Jinzhou Jixing’s demand for wire 

slurry; and (iii) the average market price of wire slurry sold to an 

independent third party and Jinzhou Jixing in 2011.

Based on the Directors’ estimate of the Purchase Transaction for 

the two years ending 31 December 2014, it is expected that the 

following annual cap amounts payable by the Group under the 

Purchase Transactions will not exceed:

(a) RMB22,000,000 for the year ending 31 December 2013; and

(b) RMB22,000,000 for the year ending 31 December 2014.

The proposed annual caps under the Purchase Transactions are 

determined with reference to, among other things, (i) the actual 

quantity of abrasives and mineral oil used by the Group in 2010; 

(ii) the Group’s silicon solar wafer production capacity as at 19 

December 2011; (iii) the average recycled rate of abrasives and 

mineral oil, respectively, and hence the estimated quantity of 

recycled abrasives and mineral oil to be produced by Jinzhou Jixing 

from the processing of wire slurry to be supplied by the Group; and 

(iv) the estimated price of recycled abrasives and mineral oil to be 

purchased from Jinzhou Jixing which are determined by reference to 

the market price of brand new abrasives and mineral oil purchased 

from Independent Third Parties and the processing fee of wire slurry 

charged by independent third parties.

持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

銷售砂漿予錦州吉興新材料有限公司（「錦州吉興」）
並向錦州吉興購買循環再用切割砂及切割液（續）

銷售交易項下的建議年度上限乃參考（其中包括）：
(i)本集團於二零一一年十二月十九日的太陽能硅片
產能；(ii)錦州吉興對砂漿需求的預期升幅；及(iii)於
二零一一年向一名獨立第三方及錦州吉興出售砂漿
的平均巿價後釐定。

按照董事估計截至二零一四年十二月三十一日止兩
個年度的購買交易，預計本集團根據購買交易應付
年度上限金額將：

(a) 就截至二零一三年十二月三十一日止年度不
超過人民幣22,000,000元；及

(b) 就截至二零一四年十二月三十一日止年度不
超過人民幣22,000,000元。

購買交易項下的建議年度上限乃參考（其中包括）：
(i)本集團於二零一零年使用切割砂及切割液的實際
數量；(ii)本集團於二零一一年十二月十九日的太陽
能硅片產能；(iii)切割砂及切割液各自的平均循環再
用率，繼而估計錦州吉興自本集團將供應之砂漿加
工而將予生產之循環再用切割砂及切割液數量；及
(iv)估計將向錦州吉興採購之循環再用切割砂及切割
液價格（乃參考向獨立第三方採購全新切割砂及切
割液之市價及獨立第三方所收取之砂漿加工費而釐
定）後釐定。
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Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)

Sale of wire slurry to Jinzhou Jixing New Materials Co., (“Jinzhou 

Jixing”) and purchase of recycled abrasives and mineral oil from 

Jinzhou Jixing (continued)

To the best of the Director’s knowledge, information and belief 

having made all reasonable enquiry, as at the date of this report, 

Jinzhou Jixing is owned as to 35% by Jinzhou Yuexin (a PRC 

company wholly owned by Mr. Tan Xin, a Director of the Company 

and the son of Mr. Tan Wenhua) and as to 65% by Independent 

Third Parties. For the purpose of the Sale Transactions and the 

Purchase Transactions, the Directors considered that Jinzhou 

Jixing should be treated as an associate of Mr. Tan Wenhua and 

hence a connected person of the Company. Hence, the Directors 

consider that the Sale Transactions and the Purchase Transactions 

under the New Jinzhou Jixing Framework Agreement should 

continue to be subject to the continuing connected transactions 

requirements under Chapter 14A of the Listing Rules in order to 

provide the Shareholders and potential investors with information 

relating to the transactions contemplated under the New Jinzhou 

Jixing Framework Agreement on a voluntary basis. Consequently, 

the Sales Transactions and Purchase Transactions under the 

New Jinzhou Jixing Agreement constitute continuing connected 

transactions for the Company under Rule 14A.34 of the Listing 

Rules and are exempt from the independent shareholders’ approval 

requirement but are subject to the reporting and announcement 

requirements set out in Rules 14A.45 to 14A.47 of the Listing Rules.

Provision of services for re-coating and re-grooving guide rollers 

by 錦州京鑫半導體材料有限公司  Jinzhou Jingxin Semi-conductor 

Material Company Limited* (“Jinzhou Jingxin”)

On 2 November 2009, the Company entered into a framework 

agreement with Jinzhou Jingxin (the “Jingxin Guide Rollers Service 

Agreement”) pursuant to which the Company has agreed to 

engage or procure its subsidiaries to engage Jinzhou Jingxin for 

the provision of services for re-coating and re-grooving guide rollers 

which is necessary for slicing of silicon solar ingots into silicon solar 

wafers.

The Company has obtained the approval from its independent 

shareholders in respect of the Jingxin Guide Rollers Service 

Agreement on 31 December 2009. Upon approval, the Jingxin 

Guide Rollers Service Agreement commenced on 2 November 2009 

and has expired on 31 December 2011.

持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

銷售砂漿予錦州吉興新材料有限公司（「錦州吉興」）
並向錦州吉興購買循環再用切割砂及切割液（續）

據董事作出一切合理查詢後所深知、全悉及確信，
於本報告日期，錦州吉興分別由錦州悅鑫（由本公
司董事兼譚文華先生之兒子譚鑫先生全資擁有之中
國公司）及獨立第三方擁有35%及65%股權。就銷
售交易及購買交易而言，董事認為錦州吉興應被視
為譚文華先生之聯繫人士，因而為本公司之關連人
士。因此，董事認為新錦州吉興框架協議項下之銷
售交易及購買交易應繼續遵守上市規則第14A章項
下之持續關連交易之規定，方能按自願基準向股東
及有意投資者提供有關新錦州吉興框架協議項下擬
進行交易之資料。因此，根據上市規則第14A.34

條，新錦州吉興框架協議項下銷售交易及購買交易
構成本公司之持續關連交易，並獲豁免遵守獨立股
東批准之規定，惟須遵守上市規則第14A.45至第
14A.47條所載的申報及公告規定。

錦州京鑫半導體材料有限公司（「錦州京鑫」）提供導
輪的塗覆及開槽服務

於二零零九年十一月二日，本公司與錦州京鑫訂立
框架協議（「京鑫導輪服務協議」），據此，本公司已
同意聘用或促使其附屬公司聘用錦州京鑫提供切割
太陽能硅錠為太陽能硅片所需的導輪的塗覆及開槽
服務。

本公司已於二零零九年十二月三十一日取得其獨立
股東批准京鑫導輪服務協議。批准後，導輪服務協
議於二零零九年十一月二日生效，並已於二零一一
年十二月三十一日屆滿。
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Continuing Connected Transactions (continued)
A. Continuing Connected Transactions Exempt from the 

Independent Shareholders’ Approval Requirements 
(continued)
Provision of services for re-coating and re-grooving guide rollers 

by 錦州京鑫半導體材料有限公司  Jinzhou Jingxin Semi-conductor 

Material Company Limited* (“Jinzhou Jingxin”) (continued)

On 19 December 2011, the Company has entered into a new 
framework agreement (the “New Jingxin Guide Rollers Service 
Agreement”) with Jinzhou Jingxing to renew the pre-existing 
agreement as well as to determine the annual cap amounts for the 
transactions for the years ending 31 December 2014. The term of 
the New Jingxin Guide Rollers Service Agreement has taken effect 
on 1 January 2012 and will expire on 31 December 2014.

The New Jingxin Guide Rollers Service Agreement was entered 
into in the ordinary and usual course of business and on normal 
commercial terms. The basis of determining the prices for 
the transactions under the New Jingxin Guide Rollers Service 
Agreement are determined with reference to the prevailing market 
price for the provision of service for re-coating and re-grooving 
guide rollers. The terms of the New Jingxin Guide Rollers Service 
Agreement and the transaction contemplated thereunder will be 
determined on an individual order basis and the terms of which are 
on normal commercial terms and no less favourable to the Company 
than the terms available from independent third parties. Payments 
for the transactions under the New Jingxin Guide Rollers Service 
Agreement will either be cash on delivery or on such credit terms as 
may be agreed between the parties on normal commercial terms 
and no less favourable to the Company than terms available from 
independent third parties. It is agreed that Jinzhou Jingxin will grant 
to the Group a credit period of 30 to 90 days.

For the year ended 31 December 2012, the aggregate amount 
of the service fee paid by the Group to Jinzhou Jingxin under the 
Jingxin Guide Rollers Service Agreement amounted to approximately 
RMB884,000 (2011: RMB2,545,000).

Based on the Directors’ estimate of the transaction under the New 
Jingxin Guide Rollers Service Agreement for the two years ending 
31 December 2014, it is expected that the following annual cap 
amounts payable by the Group will not exceed:

(a) RMB3,000,000 for the year ending 31 December 2013; and

(b) RMB3,000,000 for the year ending 31 December 2014.

持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

錦州京鑫半導體材料有限公司（「錦州京鑫」）提供導
輪的塗覆及開槽服務（續）

於二零一一年十二月十九日，本公司與錦州京鑫訂
立新框架協議（「新京鑫導輪服務協議」），以重續前
現有協議及釐定截至二零一四年十二月三十一日止
年度之交易年度上限金額。新京鑫導輪服務協議已
自二零一二年一月一日起生效，並將於二零一四年
十二月三十一日屆滿。

新京鑫導輪服務協議乃於一般及日常業務過程中按
正常商業條款訂立。新京鑫導輪服務協議項下的交
易價格乃參考提供導輪的塗覆及開槽服務當前市價
釐定。新京鑫導輪服務協議及據其擬進行交易之條
款將按個別訂單基準釐定，而其條款按正常商業條
款訂立，且不遜於本公司獲獨立第三方提供的條
款。新京鑫導輪服務協議之交易乃以貨到收取現金
方式或訂約方按正常商業條款可能協定的有關信貸
條款，且不遜於本公司獲獨立第三方提供的條款付
款。訂約方已協定錦州京鑫將向本集團授予介乎30

至90日不等之信貸期。

截至二零一二年十二月三十一日止年度，由本集團
向錦州京鑫支付京鑫導輪服務協議項下的服務費總
額為數約人民幣884,000元（二零一一年：人民幣
2,545,000元）。

按照董事估計截至二零一四年十二月三十一日止兩
個年度新京鑫導輪服務協議項下的交易，預計本集
團應付年度上限金額將：

(a) 就截至二零一三年十二月三十一日止年度不
超過人民幣3,000,000元；及

(b) 就截至二零一四年十二月三十一日止年度不
超過人民幣3,000,000元。
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Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)

Provision of services for re-coating and re-grooving guide rollers by 

Jinzhou Jingxin (continued)

The proposed annual caps under the New Jingxin Guide Rollers 

Agreement are determined with reference to, among other things, 

(i) the Group’s silicon solar wafer production capacity as at 19 

December 2011; and (ii) the projected service fee for re-coating and 

re-grooving guide rollers in the next three financial years.

To the best of the Director’s knowledge, information and belief 

having made all reasonable enquiry, as at the date of this report, 

Jinzhou Jingxin is owned as to 40% by Ms. Chen Man, the 

daughter-in-law of Mr. Tan Wenhua, an executive Director and 

the Chairman of the Company, as to 10% by Ms. Chen Man’s 

aunt and as to 50% by independent third parties. For the purpose 

of the transactions under the New Jingxin Guide Rollers Service 

Agreement, the Directors consider that Jinzhou Jingxin should 

be treated as an associate of Mr. Tan Wenhua and hence a 

connected person of the Company. Hence, the Directors consider 

that the transactions under the New Jingxin Guide Rollers Service 

Agreement should be subject to the continuing connected 

transaction requirements under Chapter 14A of the Listing Rules 

in order to provide the Shareholders and potential investors with 

information relating to the transactions contemplated under the 

New Jingxin Guide Rollers Service Agreement on a voluntary basis. 

Consequently, the transactions under the New Jingxin Guide Rollers 

Service Agreement constitute continuing connected transactions 

for the Company under Rule 14A.34 of the Listing Rules and are 

exempt from the independent shareholders’ approval requirement 

but are subject to the reporting and announcement requirements 

set out in Rules 14A.45 to 14A.47 of the Listing Rules.

持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

錦州京鑫提供導輪的塗覆及開槽服務（續）

新京鑫導輪服務協議項下的建議年度上限乃參考
（其中包括）：(i)本集團於二零一一年十二月十九日
的太陽能硅片產能；及(ii)於未來三個財政年度塗覆
及開槽導輪的預計服務費後釐定。

據董事作出一切合理查詢後所深知、全悉及確信，
於本報告日期，錦州京鑫分別由本公司執行董事兼
主席譚文華先生之媳婦陳曼女士、陳曼女士之姨母
及獨立第三方擁有40%、10%及50%權益。就新京
鑫導輪服務協議項下之交易而言，董事認為錦州京
鑫應被視為譚文華先生之聯繫人士，因而為本公司
之關連人士。因此，董事認為新京鑫導輪服務協議
項下之交易應遵守上市規則第14A章項下之持續關
連交易規定，方能按自願基準向股東及有意投資者
提供有關新京鑫導輪服務協議項下擬進行交易之資
料。因此，根據上市規則第14A.34條，新京鑫導輪
服務協議項下之交易構成本公司之持續關連交易，
並獲豁免遵守獨立股東批准之規定，惟須遵守上市
規則第14A.45至第14A.47條所載的申報及公告規
定。
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持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

錦州佑林半導體材料有限公司（「錦州佑林」）提供導
輪的塗覆及開槽服務
於二零一一年十二月十九日，本公司與錦州佑林訂
立框架協議（「佑林導輪服務協議」），據此，本公司
已同意聘用或促使其附屬公司聘用錦州佑林提供切
割太陽能硅錠為太陽能硅片所需的導輪的塗覆及開
槽服務。佑林導輪服務協議之條款已於二零一二年
一月一日生效，並將於二零一四年十二月三十一日
屆滿。

佑林導輪服務協議乃於一般及日常業務過程中按
正常商業條款訂立。佑林導輪服務協議項下交易
的價格乃參考提供導輪的塗覆及開槽服務當前市價
釐定。佑林導輪服務協議及據其擬進行交易之條款
將按個別訂單基準釐定，而其條款按正常商業條款
訂立，且不遜於本公司獲獨立第三方提供的條款。
佑林導輪服務協議項下之交易以貨到收取現金形式
或由訂約各方按正常商業條款可能協定的有關信貸
條款，且不遜於本公司獲獨立第三方提供的條款付
款。訂約方已協定錦州佑林將向本集團授予介乎30

至90日不等之信貸期。

截至二零一二年十二月三十一日止年度，本集團根
據佑林導輪服務協議已支付錦州佑林的服務費總額
約為人民幣2,699,000元。

按照董事估計截至二零一四年十二月三十一日止兩
個年度佑林導輪服務協議項下的交易，預計本集團
應付年度上限金額將：

(a) 就截至二零一三年十二月三十一日止年度不
超過人民幣3,500,000元；及

(b) 就截至二零一四年十二月三十一日止年度不
超過人民幣3,500,000元。

Continuing Connected Transactions (continued)
A. Continuing Connected Transactions Exempt from the 

Independent Shareholders’ Approval Requirements 
(continued)
Provision of services for re-coating and re-grooving guide rollers by 

Jinzhou Youlin Semi-Conductor Material Co., Ltd. (“Jinzhou Youlin”)

On 19 December 2011, the Company entered into a framework 
agreement with Jinzhou Youlin (the “Youlin Guide Rollers Service 
Agreement”) pursuant to which the Company has agreed to engage 
or procure its subsidiaries to engage Jinzhou Youlin for the provision 
of services for re-coating and re-grooving guide rollers which is 
necessary for slicing of silicon solar ingots into silicon solar wafers. 
The term of the Youlin Guide Rollers Service Agreement has taken 
effect on 1 January 2012 and will expire on 31 December 2014.

The Youlin Guide Rollers Service Agreement was entered into in the 
ordinary and usual course of business and on normal commercial 
terms. The basis of determining the prices for the transactions 
under the Youlin Guide Rollers Service Agreement are determined 
with reference to the prevailing market price for the provision of 
service for re-coating and re-grooving guide rollers. The terms of 
the Youlin Guide Rollers Service Agreement and the transaction 
contemplated thereunder will be determined on an individual order 
basis and the terms of which are on normal commercial terms and 
no less favourable to the Company than the terms available from 
independent third parties. Payments for the transactions under 
the Youlin Guide Rollers Service Agreement will either be cash on 
delivery or on such credit terms as may be agreed between the 
parties on normal commercial terms and no less favourable to the 
Company than terms available from independent third parties. It is 
agreed that Jinzhou Youlin will grant to the Group a credit period of 
30 to 90 days.

For the year ended 31 December 2012, the aggregate amount 
of the service fee paid by the Group to Jinzhou Youlin under the 
Youlin Guide Rollers Service Agreement amounted to approximately 
RMB2,699,000.

Based on the Directors’ estimate of the transaction under the 
Youlin Guide Rollers Service Agreement for the two years ending 
31 December 2014, it is expected that the following annual cap 
amounts payable by the Group will not exceed:

(a) RMB3,500,000 for the year ending 31 December 2013; and

(b) RMB3,500,000 for the year ending 31 December 2014.
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持續關連交易（續）
A. 獲豁免遵守獨立股東批准規定之持續關連

交易（續）

錦州佑林半導體材料有限公司（「錦州佑林」）提供導
輪的塗覆及開槽服務（續）

佑林導輪服務協議項下的建議年度上限乃參考（其
中包括）：(i)本集團於二零一一年十二月十九日的太
陽能硅片產能；及(ii)預期於未來三個財政年度導輪
的塗覆及開槽的服務費後釐定。

據董事作出一切合理查詢後所深知、全悉及確信，
於本報告日期，佑林半導體分別由譚文華先生之媳
婦陳曼女士及獨立第三方擁有87%及13%權益。
錦州佑林因而為譚文華先生之聯繫人士，繼而為本
公司之關連人士，故佑林導輪服務協議項下之交易
構成本公司於上市規則第14A章項下之持續關連交
易。因此，根據上市規則第14A.34條，佑林導輪服
務協議項下之交易構成本公司之持續關連交易，並
獲豁免遵守獨立股東批准之規定，惟須遵守上市規
則第14A.45至第14A.47條所載的申報及公告批准規
定。

B. 不獲豁免之持續關連交易
下列交易構成本公司之不獲豁免持續關連交易，故
本公司須遵守上市規則第14A.45至第14A.48條的申
報、公告及獨立股東批准規定：

錦州昌華碳素制品有限公司（「錦州昌華」）供應石墨
材料及錦州佑鑫電子材料有限公司（「錦州佑鑫」）供
應石英坩堝

Continuing Connected Transactions (continued)

A. Continuing Connected Transactions Exempt from the 
Independent Shareholders’ Approval Requirements 
(continued)
Provision of services for re-coating and re-grooving guide rollers 

by Jinzhou Youlin Semi-Conductor Material Co., (“Jinzhou Youlin”) 

(continued)

The proposed annual caps under the Youlin Guide Rollers 

Agreement are determined with reference to, among other things, 

(i) the Group’s silicon solar wafer production capacity as at 19 

December 2011; and (ii) the projected service fee for re-coating and 

re-grooving guide rollers in the next three financial years.

To the best of the Director’s knowledge, information and belief 

having made all reasonable enquiry, as at the date of this report, 

Youlin Semi-conductor is owned as to 87% by Ms. Chen Man, the 

daughter-in-law of Mr. Tan Wenhua, and as to 13% by independent 

third parties. Jinzhou Youlin is therefore an associate of Mr. 

Tan Wenhua and hence a connected person of the Company. 

Accordingly, the transactions under the Youlin Guide Rollers Service 

Agreement constitute continuing connected transactions for the 

Company under Chapter 14A of the Listing Rules. Consequently, 

the transactions under the Youlin Guide Rollers Service Agreement 

constitute continuing connected transactions for the Company 

under Rule 14A.34 of the Listing Rules and are exempt from the 

independent shareholders’ approval requirement but are subject 

to the reporting and announcement requirements set out in Rules 

14A.45 to 14A.47 of the Listing Rules.

B. Non-exempt Continuing Connected Transactions
The following transactions constituted non-exempt continuing 

connected transactions for the Company and are thus subject to 

reporting, announcement and independent shareholders’ approval 

requirements under Rules 14A.45 to 14A.48 of the Listing Rules:

Supply of graphite materials by 錦州昌華碳素制品有限公司 

(Jinzhou Changhua Carbon Products Company Limited*) (“Jinzhou 

Changhua”) and supply of quartz crucibles by 錦州佑鑫電子材料
有限公司 (Jinzhou Youxin Electronic Materials Co., Ltd.*) (“Jinzhou 

Youxin”)
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持續關連交易（續）
B. 不獲豁免之持續關連交易（續）

於二零零九年十二月二日，本公司與錦州昌華及錦
州佑鑫訂立框架供應協議，據此，錦州昌華及錦州
佑鑫同意根據本公司或其附屬公司之不時要求，向
彼等分別供應石墨材料及石英坩堝。本集團採用該
等石墨材料及石英坩堝作為生產硅錠的必要材料。
供應協議由二零一零年一月一日起開始，並已於二
零一二年十二月三十一日屆滿。本集團、錦州昌華
及錦州佑鑫（視情況而定）已訂立正式購買協議（以
購買訂單及確認之形式），其詳細條款及條件載列
於相關購買訂單內。供應協議項下購買安排乃以一
般商業條款及不遜於獨立第三方提出的條款進行。

於二零一二年一月十九日，本公司與錦州昌華及
錦州佑鑫訂立新供應協議（「新物料供應協議」）重
續前現有協議，並就截至二零一五年十二月三十一
日止三個年度的交易釐定年度上限。本公司已於二
零一二年十二月二十七日就新物料供應協議獲其獨
立股東批准。獲批准後，新物料供應協議已於二零
一三年一月一日開始，並將於二零一五年十二月
三十一日屆滿。

新物料供應協議乃於本集團一般及日常業務過程中
按正常商業條款訂立。根據新物料供應協議，本集
團應付予錦州昌華的購買價，乃參照石墨材料及石
英坩堝的預期採購量估計，並與當時巿價相若。

截至二零一二年十二月三十一日止年度，本集團
就買賣石墨材料向錦州昌華支付之採購價總額
約為人民幣34,213,000元（二零一一年：人民幣
55,133,000元）。

截至二零一二年十二月三十一日止年度，本集團就
採購石英坩堝向錦州佑鑫支付之採購價總額約人民
幣27,578,000元（二零一一年：人民幣110,886,000

元）。

Continuing Connected Transactions (continued)

B. Non-exempt Continuing Connected Transactions 
(continued)

On 2 December 2009, the Company entered into a framework 

supply agreement with Jinzhou Changhua and Jinzhou Youxin 

pursuant to which Jinzhou Changhua and Jinzhou Youxin agreed 

to supply graphite materials and quartz crucibles respectively to 

the Company or its subsidiaries as requested by them from time 

to time. Such graphite materials and quartz crucibles serve as the 

essential materials for the Group’s production of silicon ingots. The 

supply agreement commenced on 1 January 2010 and expired 

on 31 December 2012. Formal purchase agreements (by way of 

purchase orders and confirmations) were entered into between the 

Group, Jinzhou Changhua and Jinzhou Youxin (as the case may be) 

with the detailed terms and conditions as specified in the relevant 

purchase orders. The purchase arrangement under the supply 

agreement has been conducted on normal commercial terms and 

on terms no less favourable than those available from independent 

third parties.

On 19 October 2012, the Company has entered into a new 

supply agreement (the “New Materials Supply Agreement”) with 

Jinzhou Changhua to renew the pre-existing agreement as well 

as to determine the annual cap for the transactions for the three 

years ending 31 December 2015. The Company has obtained the 

approval from its independent shareholders in respect of the New 

Materials Supply Agreement on 27 December 2012. Upon approval, 

the term of the New Materials Supply Agreement commenced on 1 

January 2013 and will expire on 31 December 2015.

The New Materials Supply Agreement was entered into in the 

ordinary and usual course of business of the Group and on normal 

commercial terms. The purchase price payable by the Group to 

Jinzhou Changhua under the New Materials Supply Agreement is 

estimated based on the expected purchase amount of the graphite 

materials and is comparable to the prevailing market prices.

For the year ended 31 December 2012, the aggregate amount 

of the purchase price paid by the Group to Jinzhou Changhua in 

relation to the sale and purchase of graphite materials amounted to 

approximately RMB34,213,000 (2011: RMB55,133,000).

For the year ended 31 December 2012, the aggregate amount 

of the purchase price paid by the Group to Jinzhou Youxin for 

the purchase of quartz crucibles amounted to approximately 

RMB27,578,000 (2011: RMB110,886,000).
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持續關連交易（續）
B. 不獲豁免之持續關連交易（續）

按照董事估計截至二零一五年十二月三十一日止三
個年度採購石墨材料的數量，預期本集團根據新物
料供應協議項下交易應付年度上限金額將：

(a) 就截至二零一三年十二月三十一日止年度不
超過人民幣103,784,000元；

(b) 就截至二零一四年十二月三十一日止年度不
超過人民幣108,973,000元；及

(c) 就截至二零一五年十二月三十一日止年度不
超過人民幣114,421,000元。

上述年度上限乃參考(i)本集團於截至二零一二年九
月三十日止九個月就採購材料產生之成本；(ii)本集
團於截至二零一五年十二月三十一日止三個年度產
能之預期增幅；(iii)基於對本集團產品之預期需求增
長而估計本集團生產所需材料之預期需求增長；及
(iv)本集團於截至二零一五年十二月三十一日止三個
年度產能之預期使用率而釐定。

據董事作出一切合理查詢後所深知、全悉及確信，
於本報告日期，錦州昌華由華新硅材料（由譚文華
先生全資擁有）擁有40%股權，並由佑昌燈光器材
有限公司（「佑昌燈光」）擁有60%股權。佑昌燈光
由莊堅毅先生之全資擁有公司擁有65%，並由獨立
第三方擁有35%股權。錦州昌華因而為譚文華先生
（執行董事）及莊堅毅先生（前非執行董事，於二零
一一年十二月一日辭任）各自之聯繫人士，因此為
本公司之關連人士。此外，莊堅毅先生於二零一二
年十二月一日辭任非執行董事超過十二個月，根據
上市規則第14A.11(2)條不再為本公司之關連人士。
然而，由於譚文華先生於錦州昌華之40%股權，錦
州昌華將仍然為譚文華先生的聯繫人士。因此，根
據上市規則第14A.35條，新物料供應協議項下交易
構成本公司不獲豁免之持續關連交易。

Continuing Connected Transactions (continued)
B. Non-exempt Continuing Connected Transactions 

(continued)
Based on the Directors’ estimate of the purchase of graphite 
materials for the three years ending 31 December 2015, it is 
expected that the following annual cap amounts payable by the 
Group for transactions under the New Materials Supply Agreement 
will not exceed:

(a) RMB103,784,000 for the year ending 31 December 2013;

(b) RMB108,973,000 for the year ending 31 December 2014; and

(c) RMB114,421,000 for the year ending 31 December 2015;

The above annual cap amounts are determined with reference to (i) 
the costs incurred by the Group for the purchase of the Materials 
for the nine months ended 30 September 2012; (ii) the expected 
increase in the Group’s production capacity for the three years 
ending 31 December 2015; (iii) the expected increase in demand 
for the Materials for the production requirements of the Group in 
anticipation of the expected increase in demand for the Group’s 
products; and (iv) the expected utilisation rate of the Group’s 
production capacity for the three years ending 31 December 2015.

To the best of the Director’s knowledge, information and belief 
having made all reasonable enquiry, as at the date of this report, 
Jinzhou Changhua is owned as to 40% by Huaxin Silicon, which is 
wholly owned by Mr. TAN Wenhua, and as to 60% by Prosperity 
Lamps & Components Limited (“PLC”). PLC is owned as to 65% 
by Mr. CHONG Kin Ngai’s wholly-owned companies and as to 
35% by Independent Third Parties. Jinzhou Changhua is therefore 
an associate of each of Mr. TAN Wenhua (an executive Director) 
and Mr. CHONG Kin Ngai (a former non-executive Director who 
resigned on 1 December 2011) and hence a connected person 
of the Company. Furthermore, Mr. CHONG Kin Ngai would have 
resigned as a non-executive Director for more than 12 months 
after 1 December 2012 and would cease to be a connected 
person of the Company under Rule 14A.11(2) of the Listing Rules. 
Nevertheless, Jinzhou Changhua will remain an associate of 
Mr. TAN Wenhua by reason of his 40% shareholding in Jinzhou 
Changhua. Consequently, the transactions under the New Materials 
Supply Agreement constitute non-exempt continuing connected 
transactions for the Company under Rule 14A.35 of the Listing 
Rules.


