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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for 
the contents of this announcement, make no representation as to its accuracy or completeness, and expressly disclaim 
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents 
of this announcement.

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 600)

VERY SUBSTANTIAL DISPOSAL AND CONNECTED TRANSACTION
IN RELATION TO THE DISPOSAL OF
PEARL ORIENTAL MACAU LIMITED

AND
RESUMPTION OF TRADING

The Disposal

The Board is pleased to announce that on 28 November 2009, the Disposal Agreement was 
entered into between the Company and the Purchaser with regard to the disposal of (i) the 
Sale Share, being the entire interest of Pearl Oriental Macau; and (ii) the Shareholder’s Loans 
(being approximately HK$346.7 million) by the Company for an aggregate consideration of 
HK$400 million, which shall be satisfied in cash.

The principal assets of Pearl Oriental Macau is the MOP400,000 issued quota of Golden 
Dragon, representing 40% of the issued quota of Golden Dragon.

Implication of the Listing Rules

As the applicable percentage ratios as calculated under Rule 14.07 of the Listing Rules 
exceed 75%, the Disposal constitutes a very substantial disposal for the Company under the 
Listing Rules which is subject to the reporting, announcement and shareholders’ approval 
requirements.

Mr. Hoi, who resigned from his directorship of the Company on 1 June 2009, is a connected 
person of the Company. The Purchaser is owned as to 28% by Jinlong Investment, which in 
turn is 16% directly owned by Mr. Hoi, and 65% by associates of Mr. Hoi. The Purchaser is 
also a 34.8% quota holder of Golden Dragon. As associates of Mr. Hoi together hold 65% of 
the Purchaser, the Purchaser is an associate of Mr. Hoi and therefore a connected person of 
the Company. As such, the transaction as contemplated under the Disposal also constitutes a 
connected transaction of the Company under Rule 14A.13(1)(a) of the Listing Rules. Pursuant 
to the Listing Rules, the transaction as contemplated under the Disposal will be subject to 
Independent Shareholders’ approval at the EGM. Mr. Hoi and his associates will abstain from 
voting in respect of the resolution approving the Disposal and the transaction contemplated 
thereunder.
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General

An independent board committee, comprising the independent non-executive Directors, will 
be established to consider the terms of the Disposal and advise the Independent Shareholders 
as to whether the transaction under the Disposal was entered into in the ordinary and usual 
course of business and the terms of the Disposal were agreed on normal commercial terms 
and are fair and reasonable and in the interests of the Company and the Shareholders as a 
whole.

An independent financial advisor will be appointed to advise the independent board 
committee and the Independent Shareholders as to whether the transaction under the Disposal 
was entered into in the ordinary and usual course of business and the terms were agreed on 
normal commercial terms and are fair and reasonable and in the interests of the Company and 
the Shareholders as a whole.

A circular containing inter alia, (i) details of the Disposal; (ii) the letter from an independent 
financial advisor to both the independent board committee and the Independent Shareholders; 
(iii) the recommendation of the independent board committee to the Independent 
Shareholders; and (iv) the notice of EGM, will be despatched to the Shareholders as soon as 
practicable in accordance with Listing Rules.

Resumption of trading

At the request of the Company, trading in the Shares on the Main Board of the Stock 
Exchange was suspended with effect from 9:30 a.m. on 30 November 2009 pending the 
release of this announcement. Application for the resumption of trading in the Shares on the 
Main Board of the Stock Exchange with effect from 9:30 a.m. on 2 December 2009 has been 
made by the Company.

The Board is pleased to announce that on 28 November 2009, the Disposal Agreement was 
entered into between the Company and the Purchaser with regard to the disposal of (i) the Sale 
Share, being the entire interest of Pearl Oriental Macau; and (ii) the Shareholder’s Loans (being 
approximately HK$346.7 million) by the Company for an aggregate consideration of HK$400 
million, which shall be satisfied in cash.

Summarised below are the principal terms of the Disposal Agreement.

THE DISPOSAL AGREEMENT

Date

28 November 2009

Parties

(i) U Wa Hotel Management Limited, the Purchaser.

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, the Purchaser is owned as to 28% by Jinlong Investment, which in turn is 16% 
directly owned by Mr. Hoi, and 65% by associates of Mr. Hoi. The Purchaser is also a 34.8% 
quota holder of Golden Dragon.



3

As Mr. Hoi, who resigned from his directorship of the Company on 1 June 2009, is a 
connected person of the Company, the Purchaser is an associate of Mr. Hoi and therefore a 
connected person of the Company.

(ii) the Company, being the vendor.

Subject of the Disposal

Pursuant to the Disposal Agreement, the Company has conditionally agreed to sell and the 
Purchaser has conditionally agreed to acquire (i) the Sale Share, being the entire issued share 
capital of Pearl Oriental Macau; and (ii) the Shareholder’s Loans (being approximately HK$346.7 
million) for an aggregate consideration of HK$400 million, which shall be satisfied in cash.

The material assets of Pearl Oriental Macau is the MOP400,000 issued quota of Golden Dragon, 
representing 40% of the issued quota of Golden Dragon as at the date of this announcement.

Consideration

The consideration of HK$400 million for the Disposal was determined after arm’s length 
negotiations between the Purchaser and the Company with reference to (i) a preliminary valuation 
of Golden Dragon’s properties located in Macau by an independent valuer of HK$1,080 million 
as at 25 November 2009 which was based on market approach; and (ii) the future prospects of the 
hotel and gaming industry in Macau.

Pursuant to the Disposal Agreement, the consideration for the Disposal has been paid/will be 
payable in accordance with the following schedule:

(i) a refundable deposit of HK$50 million has been paid upon signing of the Disposal 
Agreement; and

(ii) the remaining balance of the consideration of HK$350 million shall be payable upon 
Completion.

Conditions of the Disposal Agreement

Completion of the Disposal Agreement is conditional upon the passing of the resolution by the 
Independent Shareholders at the EGM to approve the Disposal Agreement and the transaction 
contemplated thereunder, in compliance with the requirements of the Listing Rules and the parties 
having complied with the relevant obligations under the Disposal Agreement.

In the event that the Independent Shareholders do not approve the Disposal, the Company shall 
refund the deposit of HK$50 million to the Purchaser on the second Business Day from the date of 
EGM, and the Disposal Agreement shall cease and be terminated.

In the event that the aforesaid conditions are fulfilled on or before 23 February 2010,

(i) however, the Company fails to complete the Disposal on or before 28 February 2010, the 
Company shall refund the deposit paid and in addition, compensate the Purchaser an amount 
equivalent to the deposit paid; or
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(ii) however, the Purchaser fails to complete the Disposal on or before 28 February 2010, the 
Company shall be entitled to forfeit the HK$50 million deposit, and

the Disposal Agreement shall cease and be terminated.

Due Diligence and Warranties

The Purchaser shall have the right to conduct due diligence in respect of, inter alia, assets, the legal 
and financial positions of Pearl Oriental Macau and in the event it is not satisfied with the result of 
the due diligence, the Purchaser may terminate the Agreement and the deposit shall be refunded.

The Company has warranted that Pearl Oriental Macau has no liabilities, other than the 
Shareholder’s Loans. In the event the Purchaser discovers that Pearl Oriental Macau has liabilities 
exceeding the consideration, i.e. HK$400 million, (exclusive of any dividend payment and 
distribution obligation of Pearl Oriental Macau) from the date of the Disposal Agreement up to 
Completion, the Purchaser may terminate the Disposal Agreement. In such case, the Company 
shall refund the deposit paid and in addition, compensate the Purchaser an amount equivalent to 
the deposit paid. In case the Purchaser proceeds with Completion, it may seek compensation for 
damages suffered on breaches of warranties up to the amount of consideration, provided that claims 
for damages are submitted within 1 year of Completion.

Completion

Completion of the Disposal Agreement shall take place on the third Business Day after the 
conditions precedent having been fulfilled or at such other date as the parties may agree in writing.

The Company shall deliver the management accounts for the year ending 31 December 2009 and 
for the period from 1 January 2010 to the date of Completion in the event Completion takes place 
before February 2010 and deliver audited financial statements of Pearl Oriental Macau for the year 
ending 31 December 2009 and Pearl Oriental Macau’s management accounts for the period from 
1 January 2010 to the date of Completion in the event Completion takes place in February 2009. 
The Purchaser may at its costs arrange for auditing of the accounts provided within 60 days after 
Completion. In the event that the audit review reveals that such accounts provided by the Company 
did not represent a true and fair view, the Purchaser may claim for damages suffered from the 
Company.

INFORMATION ON PEARL ORIENTAL MACAU AND GOLDEN DRAGON

The material assets of Pearl Oriental Macau is the MOP400,000 issued quota of Golden Dragon, 
representing 40% of the issued quota of Golden Dragon as at the date of this announcement.

The major assets of Golden Dragon include, inter alia, the following:

(i) 100% of the Hotel and the piece of land on which the Hotel is located which is at the 
waterfront and facing the Sands Hotel in Macau. The Hotel is a four-star hotel with 
approximately 483 guest rooms and facilities including swimming pool, sauna, night club, 
restaurants, retail shops and gaming casino with around 53 gaming tables and 106 slot 
machines and 6 VIP rooms with around 15 gaming tables (number of gaming tables and slot 
machines in the gaming casino and the VIP rooms are subject to the relevant licence(s) and 
operating conditions of the Hotel);
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(ii) 52 residential apartments located at Block 6, Macau International Centre, Macau; and

(iii) office premises located at 14/F, Centro Comercial Chong Fok, Macau, the total gross floor 
area of which is approximately 6,536 square feet.

The residential apartments are currently used as staff quarters and the office premises are used by 
Golden Dragon as offices. There are no leaseholds on the abovementioned apartments and office 
premises as at the date of this announcement.

According to the unaudited accounts of the Pearl Oriental Macau, the net assets value of Pearl 
Oriental Macau was approximately HK$167.7 million as at 30 June 2009 (including the investment 
in 40% of the issued quota of Golden Dragon).

The unaudited carrying value of the Group’s 40% interest in Golden Dragon as at 30 June 2009 
was approximately HK$539.7 million. Given the preliminary valuation of Golden Dragon’s 
properties located in Macau by an independent valuer of HK$1,080 million as at 25 November 
2009, the Group is expected to recognise additional revaluation deficit of approximately HK$88 
million (subject to audit). Accordingly, the unaudited carrying value of the Group’s investment 
in Golden Dragon is expected to decrease to approximately HK$451.7 million (the “Adjusted 
Carrying Value”).

The disposal of Pearl Oriental Macau is expected to give rise to a loss attributable to the Group 
of approximately HK$51.7 million (subject to audit), which represents the difference between the 
consideration of HK$400 million under the Disposal Agreement and the Adjusted Carrying Value 
of the Group’s investment in Golden Dragon of HK$451.7 million.

For the two years ended 31 December 2008, the audited net profits before and after taxation of 
Pearl Oriental Macau (including dividend income from the investment in Golden Dragon) are as 
follow:

For the year ended 31 December
2008 2007
HK$ HK$

Net profit before taxation 48,487,500 50,037,884
Net profit after taxation 48,487,500 50,037,884

Upon Completion, Pearl Oriental Macau will cease to be a subsidiary of the Company and Golden 
Dragon will cease to be equity accounted for as an associated company in the financial statements 
of the Group.

INFORMATION ON THE PURCHASER

The Purchaser, incorporated in Macau, is engaged in hotel management.

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, the Purchaser is owned as to 28% by Jinlong Investment, which in turn is 16% directly 
owned by Mr. Hoi, and 65% by associates of Mr. Hoi. The Purchaser is also a 34.8% quota holder 
of Golden Dragon.
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REASONS FOR ENTERING INTO THE DISPOSAL AGREEMENT

The Company is primarily an investment holding company and its subsidiaries are principally 
engaged in investment holding, property development and real estate investment.

In 2005, the Company, through Pearl Oriental Macau, acquired 40% interest in Golden Dragon. 
Pursuant to the provisional sale and purchase agreement dated 3 January 2005 entered into between 
the vendors and Pearl Oriental Macau, the vendors guaranteed and warranted to Pearl Oriental 
Macau that the audited consolidated net profit after taxation of Golden Dragon for each of the 
three years for the period from 5 January 2005 to 4 January 2008, before the payment of bank loan 
interest, shall not be less than HK$200 million. The guarantee and warrant expired on 4 January 
2008 and Golden Dragon was able to meet the profit guarantee from 5 January 2005 to 4 January 
2008. Dividends declared by Golden Dragon for the four financial years ended 31 December 2008 
and received by the Group (as a result of its 40% interests in Golden Dragon) were approximately 
HK$43,200,000, HK$51,300,000, HK$49,700,000 and HK$27,200,000, respectively.

As stated in the annual report of the Company for the year ended 31 December 2008, the share of 
operating results of Golden Dragon was approximately HK$42 million, whereas the corresponding 
amount for 2007 was approximately HK$84 million. The decrease in operating profit from Golden 
Dragon was mainly attributable to the hotel premises were under renovation during the first half 
of 2008 together with the tightening of PRC’s “Individual Visit Scheme” so that the revenue from 
hotel and entertainment business had dropped by approximately 24%. In addition, the opening 
of the luxurious hotels and the world’s top class casinos made the market overwhelmed with 
competitions and the increase in operating cost, especially in respect of the salaries and wages. 
For the year ended 31 December 2008, there was a share of revaluation deficit on hotel properties 
amounting to approximately HK$180 million arising from the adverse financial and economic 
conditions as opposed to a share of revaluation gain of approximately HK$40 million in 2007.

As stated in the interim report of the Company for the six months ended 30 June 2009, the share 
of results during the period was approximately HK$24.3 million, whereas the amount for the 
corresponding period was approximately HK$28.1 million. The decrease in the profit from Golden 
Dragon was mainly due to the continued tightening of PRC’s “Individual Visit Scheme”, the poor 
tourism conditions as a result of the global human swine influenza outbreak and the continuing 
downturn in the global economy.

In August 2009, given the uncertainty of the hotel and gaming industry in Macau and in view of 
certain renovation works to be carried out on the Hotel, the board of directors of Golden Dragon 
resolved that no dividend be declared and paid to the shareholders with respect to the profit 
of Golden Dragon for the year ending 31 December 2009. In addition, facing with the intense 
competition in the hotel and gaming industry in Macau, the management of the Hotel intended 
to renovate and refurbish the Hotel to improve its guest rooms and facilities which might require 
funding from existing shareholders.

In arriving at the decision for the Disposal, the Directors also assessed the prospects of Macau’s 
hotel and gaming industry. The hotel and gaming industry have been declining since reaching the 
peak in the first half of 2008. Based on figures published by the Statistics and Census Service 
of the Macao SAR Government, (i) the visitors arrival decreased to approximately 15.9 million 
visitors from January to September 2009, compared to approximately 17.3 million visitors during 
the same period in 2008, representing a decrease of approximately 8.1%; (ii) the gross gaming 
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revenue in January to September 2009 was approximately MOP83,906.8 million, representing a 
decrease of approximately 1.8% from MOP85,468.6 million in January to September 2008; and  
(iii) the monthly average hotel occupancy rate in Macau decreased to approximately 69.1% in 
January to September 2009 from approximately 73.8% in the corresponding period in 2008.

Furthermore, the Directors have taken into account the fact that the Group only holds a 40% 
interest in Golden Dragon. The Group will be dependent on the receipts of cash dividend associated 
with this investment and the Group may be unable to find another ready buyer for its 40% interest 
in Golden Dragon. The Company’s total cost of investment in Golden Dragon is approximately 
HK$514 million and the accumulated dividends received up to the date of this announcement 
are approximately HK$171.4 million. The Directors therefore consider that the Disposal to the 
Purchaser at a fair valuation would be strategically appropriate.

Notwithstanding that the Company will suffer a loss as a result of the Disposal, the Directors have 
considered factors including (i) the deterioration of the results of Golden Dragon; (ii) the increase 
in competition in the hotel and gaming industry in Macau and the continued tightening of PRC’s 
“Individual Visit Scheme” which affected the number of tourists in Macau; (iii) the outlay of 
resources for the refurbishment and renovation of the Hotel; (iv) Golden Dragon will not declare 
dividend with respect to the profit of Golden Dragon for the year ending 31 December 2009 (which 
will normally be payable in tranches during year 2010); (v) the Company may not find another 
ready buyer for its 40% interest in Golden Dragon other than the existing shareholders of Golden 
Dragon; (vi) the consideration is made with reference to the preliminary valuation of Golden 
Dragon’s properties located in Macau; and (vii) the further deterioration of the value of Golden 
Dragon’s properties located in Macau based on the preliminary valuation as at 25 November 2009 
as compared to the valuation as at 31 December 2008.

Based on the above, the Directors (excluding the independent non-executive Directors who will 
express their view after receiving advice from the independent financial adviser) are of the view 
that the terms of the Disposal Agreement and transaction contemplated thereunder are fair and 
reasonable and in the interests of Shareholders as a whole.

USE OF PROCEEDS

The Company intends to use the net proceeds for general working capital of the Company and to 
finance new projects if the appropriate investment opportunity arises.

IMPLICATION OF THE LISTING RULES

As the applicable percentage ratios as calculated under Rule 14.07 of the Listing Rules exceed 
75%, the Disposal constitutes a very substantial disposal for the Company under the Listing Rules 
which is subject to the reporting, announcement and shareholders’ approval requirements.

Mr. Hoi, who resigned from his directorship of the Company on 1 June 2009, is a connected person 
of the Company. The Purchaser is owned as to 28% by Jinlong Investment, which in turn is 16% 
directly owned by Mr. Hoi, and 65% by associates of Mr. Hoi. The Purchaser is also a 34.8% 
quota holder of Golden Dragon. As associates of Mr. Hoi together hold 65% of the Purchaser, 
the Purchaser is an associate of Mr. Hoi and therefore a connected person of the Company. As 
such, the transaction as contemplated under the Disposal also constitutes a connected transaction 
of the Company under Rule 14A.13(1)(a) of the Listing Rules. Pursuant to the Listing Rules, 
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the transaction as contemplated under the Disposal will be subject to Independent Shareholders’ 
approval at the EGM. Mr. Hoi, the Purchaser and their respective associates will abstain from 
voting in respect of the resolution approving the Disposal and the transaction contemplated 
thereunder.

GENERAL

An independent board committee, comprising the independent non-executive Directors, will be 
established to consider the terms of the Disposal and advise the Independent Shareholders as to 
whether the transaction under the Disposal was entered into in the ordinary and usual course of 
business and the terms of the Disposal were agreed on normal commercial terms and are fair and 
reasonable and in the interests of the Company and the Shareholders as a whole.

An independent financial advisor will be appointed to advise the independent board committee and 
the Independent Shareholders as to whether the transaction under the Disposal was entered into in 
the ordinary and usual course of business and the terms were agreed on normal commercial terms 
and are fair and reasonable and in the interests of the Company and the Shareholders as a whole.

A circular containing inter alia, (i) details of the Disposal; (ii) the letter from an independent 
financial advisor to both the independent board committee and the Independent Shareholders;  
(iii) the recommendation of the independent board committee to the Independent Shareholders; and 
(iv) the notice of EGM, will be despatched to the Shareholders as soon as practicable in accordance 
with Listing Rules.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Main Board of the Stock Exchange 
was suspended with effect from 9:30 a.m. on 30 November 2009 pending the release of this 
announcement. Application for the resumption of trading in the Shares on the Main Board of the 
Stock Exchange with effect from 9:30 a.m. on 2 December 2009 has been made by the Company.

DEFINITIONS

Unless the context otherwise require, the following expressions have the following meanings in this 
announcement:

“associates” has the same meaning as defined in the Listing Rules

“Board” the Board of Directors

“Business Day” a day on which banks are open for general banking business in Hong 
Kong other than a Saturday

“Company” China Infrastructure Investment Limited, a company incorporated in the 
Cayman Islands with limited liability, the Shares of which are listed on 
the Main Board of the Stock Exchange

“Completion” completion of the Disposal

“Director(s)” the director(s) of the Company
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“Disposal” the disposal of (i) the Sale Share, being the entire interest of Pearl 
Oriental Macau; and (ii) the Shareholder’s Loans pursuant to the 
Disposal Agreement

“Disposal Agreement” the agreement dated 28 November 2009 entered into by the Purchaser 
and the Company in respect of the Disposal

“EGM” extraordinary general meeting of the Company to be convened to 
consider, if thought fit, to approve the Disposal Agreement and the 
transaction contemplated thereunder

“Golden Dragon” Hotel Golden Dragon (Macao) Company Limited, a company 
incorporated in Macau with limited liability

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Hotel” a four-star hotel located at Rua de Malaca, Zape-Quarteirao 3-Lotes 
C e F in Macau with a total gross floor area of approximately 52,253 
square metres

“Independent 
 Shareholders”

Shareholders other than Mr. Hoi, the Purchaser and their respective 
associates

“Independent Third
 Party(ies)”

person(s), or in the case of companies, their ultimate beneficial 
owner(s), who are independent of and not connected with the Company 
and its subsidiaries and its connected persons or in the case of a 
corporation (the ultimate beneficial owner) their respective associates 
(“connected persons” and “associates” as defined in the Listing Rules)

“Jinlong Investment” Jinlong Investment & Development Company Limited, a company 
incorporated in Macau and is principally engaged in investment and 
property development with limited liability and beneficially owned as 
to 16% by Mr. Hoi

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

“Macau” the Macao Special Administrative Region of the PRC

“Mr. Hoi” Mr. Hoi Man Pak, an ex-director of the Company who resigned within 
12 months from the date of the Disposal Agreement

“Pearl Oriental Macau” Pearl Oriental Macau Limited, a company incorporated in Hong Kong 
with limited liability and wholly-owned by the Company

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

“Purchaser” U Wa Hotel Management Limited, a company incorporated in Macau 
with limited liability and is principally engaged in hotel management
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“Sale Share” one ordinary share of HK$1 of Pearl Oriental Macau, being the entire 
issued share capital of Pearl Oriental Macau

“Share(s)” ordinary share(s), currently with par value of HK$0.05 each in the 
share capital of the Company

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

“Shareholder’s Loans” the shareholder’s loans owed by Pearl Oriental Macau to the Company 
of approximately HK$346.7 million as at 31 October 2009

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“MOP” Macau pataca, the lawful currency of Macau

“%” Percentage

By Order of the Board
China Infrastructure Investment Limited

Lee Siu Yuk Eliza
Executive Director

Hong Kong, 1 December 2009

As at the date of this announcement, the Board comprises Mr. Law Kar Po, Ms. Shi Feng Ling,  
Mr. Wang Biao, Mr. Man Wai Ping, Mr. Chiang Kin Tong, Ms. Law Wing Yee, Wendy and  
Ms. Lee Siu Yuk, Eliza as executive Directors; and Mr. Lau Wai Ming, Mr. Kwok Hong Yee, Jesse, 
Mr. Li Kam Fai, Dominic and Mr. Zhang Yong as independent non-executive Directors.


