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SECURITIES & EXCHANGE COMMISSION,
Office of International Corporate Finance,

450 Fifth Street, NW

Mail Stop 3-9

Washington, DC 20549 9
USA [ZA

Dear Sir/Madam,
Re: Hualing Holdings Limited - File No. 82-4195 (“the Company”)

Enclosed please find English and Chinese version of the following documents for your

record:

Name of Notice or Noof  Circulation Date Information Provided to
Report Copies

Announcement 1 30 January 2004 Stock Exchange/Shareholders
Announcement 1 3 February 2004 Stock Exchange/Shareholders

Thank you for your kind attention

Yours sincerely, PR@CESSED
For and on behalf of (f APR 06 7004

Hualing Holdings Ltd.

P

Wong Hon Sum
Company Secretary

. Qo5

Encl.

THOMSON
FINANCIAL

Rooms 2802-4, 28/F., Harbour Centre. 25 Harbour Road, Wanchai, Hong Kong.
Tel:(852) 2802 2155 Fax:(852) 2598 8995
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The Stack Exchunge of Houg Kong Limited takes i responsihility for the comients of this aniouncemeni, makes no representation as (o ity accuraey or completeness and
cxprexshy disclaimny any Habilie whatsoever for any loss howsocverarixing fronr or in velianee upow e whaole or any pavt of the contents of this annonncenient,

HUALING HOLDINGS LIMITED
ZREEERAT

tincarporaied in Hong Kong with fiwited tiabilin)

PLACING OF EXISTING SHARES
o AND
SUBSCRIPTION OF NEW SHARES

-Placing Agent

1 SHANGIL

FIRST SHANGHAI SECURITIES LIMITED

Sub-Placing Agent

CITIC CAPITAL MARKETS LIMITED

On 30 Jamary 2004, AP, PU and the Company entered into the Placing Agreement with the Placing Agent pursuant to which AP and PU have agreed to place
or procure the placing through the Placing Agent of 80,000,000 Placing Shares and 120,000,000 Placing.Shares respectively, to not less than six investors, who
are not connected persons (as defined jn the Listing Rules) to the Company, ai the Placing Price of HK$0.40 per Placing Share.

At the same ime, AP, PU and the Company entered into the Subscription Agreement, pursuant to which AP and PU have conditionally agreed to subscribe, or
procure whom they may direct, to subscribe for 80,000,000 and 120,000,000 Subscription Shares respectively at a price of HK$0.40 per Subscription Share.
The Placing Shares and the Subscription Shares represent approximalely 14.47% of the existing issued shure capital of the Comipany or approximately 12.64%
of the issued share capital of the Company as enfarged by the Subscription. The net proceeds from the Subscription of approximately HK$77 million will be
used o increase production capacily of the Group and as generat working capital of the Group.

At the request of the Company, trading in the Shares on the Stock Exchange has been temporarily suspended with effect from 9:30 am on 30 January 2004,
pending the refease of this announcement. An application has been made by the Company to the Stock Exchange for resumption of trading of the Shares with
effeet from 9:30 wm on 2 February 2004,

PLACING AGREEMENT DATED 30 JANUARY Z(I(M

Partics
(n) AP
by PU:

(¢} the Company: and

() Placing Agent .

The Placing Agent will receive u pI.JunL commission of 3% on the gross proceeds to the Placing paid by the Company. The Placing Agent is nat a connected person
tas defined in the Listing Rales) to the Company, The Placing Shares are to be {ully underwritten by the Placing Agent.

Placing Shares

200,000,000 Placing Shares, representing approximately 14.47% of the existing issued share capital of the Company or approximately 12.64% of the issued share
capital of the Company as enfarged by the Subscription.

Placing Price

The Placing Price of HK$0.40 per Placing Share was arrived at afler arm’s fength negotiation between AP, PU. the Company and the Placing Agent. The Placing
Price represents a discount of .lpplmmmldy 18.37% to the closing price of HK$0.49 per Share as guoted on the Stock Exchange on 29 January 2004 and a discount

of 16.14% to the average closing price ol approximately HK$0.477 per Share as quoted on the Stock Exchange for the last 10 trading days up to and including 29

January 2004.

The Placing Shares to be placed under the Placing will be sold free and clear from all liens, charges and encumbrances, claims, options and third party rights and

together with all rights attaching thereto as at the date of this announcement, including the right to receive all dividends or other distributions declured, made or paid

on the Placing Shares at any time after the date of this announcement.

Independence of placees

The placees (being not Tess than six institutional, corporate and/or individual investors), together with their beneficial owners, will be independent third parties whoe

arc not connceted persons (as defined in the Listing Rules) to the Company, None of the placees will become a substantial shareholder of the Company immediately
following completion of the Placing and Subscription.

Condition of the Placing

The Placing is conditional upon the Subscription Agreement being entered into by the pdlllt,\ thereto with the completion date expcclcd to be on or before 6
February 2004 or such other date as the parties may agree.

SUBSCRIPTION AGREEMENT DATED 30 JANUARY 2004

Partics

{a) the Company (as issuer),

(b) AP (as subscriber): und

(¢} PU (as subscriber),

Subscription Shares

200,000,000 Subscription Shaves, representing approximately 14.47% of the existing issued share capital of the Company, or approximately 12,649 of issued share

capital of the Company as enlurged by the Subscription,

The Subscription Shares will be-issued pursuant 1o the general mandate granted to the Directors at the-annual general meeting of the Company held on 27 June

2003, The Subscriplion Shares. when issued and lully paid, will rank cqually amony themselves and with Shares in issue at the time of issuc and allotmeni of the
Subscription Shares. .
An application will be mﬂdc 1o the Stoek Exchange for the listing of, and permission to deal in, the Subscription Shares to be issued pursuant to the Subscription, .

Subscription Price

The price of ihe Subscription Shares of !H\% 40 per Subseription Share, was determined after armys length negotiations between the parties and with reference (o

the price per Placing Share,

Conditions of the Subseription

Completion of the Subseription is conditional upon:

ta) (e complétion ol the Placing: and

{b} the

isting Commitice of the Stock Exchange granting the listing of, and permission to denl in all of the Subscription Shares.




Conditions of the Subscription

Completion of the Subscription is conditional upon:

{a)  the completion of the Placing: and

(by the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in all of the Subscription Shares,

Campletion of the Subseriplion is expected to take pluce at or before 5:00 pro on the business day afler the date upon which afl conditians stated above have been
fullilled. and in any event not later than the date which is 14 days after the date of the Subscription Agreement, which is on or belore 13 February 2004 or such other
date as the Company. AP and PU may agree in wn’ling i the Subscription is not completed within 14 days after the date of the Placing Agreement, then the
Subscription will constitute o connceted transuction for (im Company under the Listing Rules and the Company will comply fully with the relevant requirements of
the Listing Rules. :

SHAREHOLDING STRUCTURE

Immediately alter

Belore completion ' Immediately after complietion of the Placing
of the Placing . completion of the Placing and the Subscription
Noof Shares i Nu. of Shares 2 Na. of Shares 5
GIG (Note 1) ' 670,076.808 4848 470,076,808 34.04 a70.076.808 42.36
Guungzhou Baiyun Agriculture ndustry )
& Commerce Corporation (Note 1) 162,960,000 {179 162,960,000 (179 162,960,000 10.30
Mr. Zhang Xin Hua (Nose 2} 1.600.000 0.12 1,600,000 .12 ' 1,660,000 0.10
Public 547,399,600 39.61 547,399,600 39,61 547,390,600 34.60
Plucees - - 200.000,000 14.47 200,000,000 12.64
Total ’ 1,382.036,408 100.00 1.382.036,408 100,00 1.582.036.408 100.00
Nates:

1. GEG and Guaingzhou Baiyun Agricubture Industry & Commeree Corpm ation are deemed Lo be parties acting in concert for the purposes of The Hong Kong Code on Takeovers and
Mergers, Their aggregate sharcholding interests in the Company are () approximately 60.27% of the totul issued share capital of the Company immediatcly belore the completion of the
Plucing: (it approximately 45.80% of the total issued shure ¢ of the Company immediately upon completion of the Placing but befare completion of the Subscription: and (ifi)
approximately 52.66% of the total issued share capital of the Company immediately upon the completion of the Placing and the Suhscription. .

2. Mr. Zhang Xin Huais o non-executive Director,

USE OF PROCEEDS )

The Company will bear all costs and expenses in connection with the Placing and the Subscription. The net proceeds of the Subscription will be approximately
HK$77 million which will be used to increase production capacity of the Group and as general working capital of the Group. The Comipany has not conducted any
equity fund raising activities in the past 12 months.

REASONS FOR THE PLACING AND THE SUBSCRIPTION

The Directors after considering ulternative tund raising activities, believe that the Placing and the Subscription is (h<. most appropriate and represents an opportunity
to raise capital for the Company while broadening the capital base of the Company.

GENERAL

The Group is pnnup.n”y cnb‘n.cd in the manufucture and sale of houschold electrical appliances under the ‘HUALING brand name, which include refrigerators.
air-conditioners and mini-refrigeralors.

The Dircctors consider that the terms of the Placing Agumuu and the Subscription Agreement to be fair and reasonable and in the interests of the Company and
the shareholders s a whole. .

At the request of the Company, trading in the Shares on the Stock Exchange has been temporarily suspended with effeet from 9:30 am on 30 January 2004, pending
Ahe release of this announcement, An application has been made by the (.ompnny to the Stock Exchange for resumption of trading of the Shares with effect from
9:30 am on 2 February 2004,

DEFINITIONS .

AP : Able Profit investment Limited, a limited liabitity company incorporated under the laws of the British Virgin Islands, hum. a wholly-
owred subsidiury of G1G

“ussociate” 1 shall huve the meaning ascribed thereto under the Listing Rules

“Board™ ¢ the board of Directors

“Company™ . Hualing Holdings Limited, a limited liability company incorporated in Hong Kong. the shares of which are listed on the Stock

: Exchange

“Director(s)” 1 the director(s) of the Company

“GIGT : Guangzhou International Group Co., Limited, a state-owned enterprise organised under the laws of the PRC

“Group” : the Company and its subsidiarics

“Hong Kong™ : the Hong Kong Special Administrative Region of the PRC

“Listing Rules” : The Rules Governing the Listing of Securities on the Stock Exchange

“Placing” o the placing of the Placing Shares pursuant 1o the Placing Agreement

“Placing Agent” : First Shanghai Securities Limited, the placing agent for the Placing

“Placing Agreement™ : the phcing agreement dated 30 January 2004 entered into between AP, PU, the Company and the Placing Agent in relation to the
Placing

“Placing Price” + HK$0.40 per Placing Share

“Placing Shares™ T 200,000,000 existing Shares to be placed pursuant to the Placing

“PRCT ¢ the People’s Republic of China, and for the purposes of this unnouncement, excluding Honb Kong. the Macau Special Administrative

) Region and Taiwan

“PUT © . ¢ Profit Upsurge Limited, an investment holdmg, company incorporated in the British Virgin Isiands, being a wholly-owned suhsldmry

of AP
" “Share(s)” -+ ordinary share(s) of HK$0. 10 each in the share capital of the Company

“Slock Exchange™ . ¢ The Stock Exchange of Hong Kong Limited

*Subscription” : the subscription by AP and PU of the Subscription Shares pursuant to the Subscription Agreement

“Subscription Agreement” : | the subscription agreement dated 30 January 2004 entered into between AP, PU and the Company

“Subscription Shares™  © 1 200,000,000 new Shares to be issued pursuant to the Subscription

“subsidiary” ¢ shall have the meaning ascribed thereto under the Listing Rules R

“suhstantial sharcholder™ : shall have the meaning ascribed thereto under the Listing Rules

“HKS" ’ : Hong Kong dotlars, the lawful currency of Hong Kong

AT per cent.

By order of the Bourd
Hualing Holdings Limited
Li Yujun *
Chairman

Hong Kong, 30 January 2004
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this announcement,

| HUALING HOLDINGS LIMITED
ERRBEERAFA

(incorporated in ang Kong with limited liability)

CLARIFICATION ANNOUNCEMENT

This announcement is made in response to certain press articles published recently in
relation to the Company concerning, among other things, that the controlling
shareholder of the Company, Guangzhou International Group Co. Limited had been
approached by several companies in relation to the possibie disposal of its shareholding
in the Company. ’ :

The board (the “Board”) of directors of Hualing Holdings Limited (the “Company”) refers to
certain press articles (the “Press Articles™) published recently in relation to the Company. In
the Press Articles, it was reported, among other things, that the controlling shareholder of the
Company, Guangzhon International Group Co. Limited (“GIG™) had been approached by
several companies in relation to the possible disposal of its shareholding in the Company.

The Board wishes to confirm that the Company has not been, since 22 May 2003, involved
in any negotiations nor has it has been approached by any party in respect of a possible
investment in the Company or a possible disposal of the shareholding interest of GIG in the
Company (except for (i) possible investors in securities in the Company by way of
transaction in the market or other transaction with parties other than the Company and GIG;
and (ii) the placing of existing shares in the Company and the top-up subscription of new
shares in the Company, particulars of which were disclosed in the press announcement of the
Company dated 30 January 2004). '

Further, the Board confirms that necessary enquiries have been made with GIG which
confirmed to the Company that GIG has not been involved in any negotiations nor been
approached by any party in respect of a possible investment in the Company or a possible
disposal of its shareholding interest in the Company (except the placing as mentioned above).

In the relation to the Press Articles, the Board wishes to clarify that it is not aware of the
source of the information on which the Press Articles are based.

By order of the Board
HUALING HOLDINGS LIMITED
LIYujun
Chairman

Hong' Kong, 3 February 2004




g

P

/

MR F R AL

B.

HUALING HOLDINGS LIMITED
(&8

EXEERRAF

4z [ 100¢

K
Eim
Rg |
H- K
Ho g
ESLE
BE
i -
[ i
2
LB
KR

T & B
R
5
55 22 En
eE
N
Hoiw 2
ESESEN!
85 KR
EImLy

=i
T B o
il P

SR EE

R
S =y
m R

R YR D)

DNTAINT SF

IR

BHKL
F<ioe e
weaity
g N
e S
®iEpK Rl
R E
m g N S

N EE

rmEKEN

e 2R
K 2
e Ew
W - R
ngngs HER
B 373K < BN
32w NI m
e s B+
m 8 % = 1T )

i B s

WEHER |
o = Wy

LR HEER

BE<X Sk
i = o 5
HEHHLL 1]
8N B e B
iR R

B - Ao

B T 4 N

KT Y
Elay
g -

g

B 4 3¢
e
B

K
i

~ o &
Bgx
#l A8
BEEH
R <
HRE
Rad -l
HedmEE -
B s
=N -
i lng i
g
Diw &
fiE 24
JNK e
Rt
-RHE
e <
HRE
4 B
R
BWRIEN
-y
i g U
[ ENEY

Mol o HERAAA B ERE TR R

i
"

ERATE  §FE
7R o ‘
F# “ETME-AZ




