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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)

ANNOUNCEMENT PURSUANT TO RULE 13.09 OF THE LISTING RULES
IN RELATION TO

ENTERING INTO THE OPTION AGREEMENT
AND

POSSIBLE VERY SUBSTANTIAL ACQUISITION
AND

POSSIBLE VERY SUBSTANTIAL DISPOSAL

This announcement is made by the Company pursuant to Rule 13.09 of the Listing Rules.

The Company is pleased to announce that on 5 November 2010, the Company and the 
Vendors entered into the Option Agreement, pursuant to which the Company has been granted 
the Option, exercisable at its absolute discretion, to enter into the Transactions.

Under the Option Agreement, the Company has the right to (i) nominate its subsidiary 
to acquire 47.2% of the equity interest in the Holding Company (including outstanding 
shareholder’s loans, if any) at the consideration of HK$242,400,000 from the Vendors and 
47% of the equity interest in the Intermediate Holding Company (including outstanding 
shareholder’s loans, if any) at the consideration of HK$455,500,000 from the Holding 
Company (hence, the aggregate consideration of the Acquisition is HK$697,900,000); and 
(ii) dispose of 100% equity interest in Central Bingo held by the Company and outstanding 
shareholder’s loans due from Central Bingo to the Company as at Completion at the aggregate 
consideration of HK$594,000,000 to the Vendors.

It is expected that should the Company decide to exercise the Option, the Transactions would 
constitute a very substantial acquisition and very substantial disposal under Chapter 14 of 
the Listing Rules. Further announcement(s) will be made by the Company as and when 
appropriate.

As the Company has not exercised the Option, the transactions contemplated under 
the Transactions may or may not materialise. Accordingly, Shareholders and potential 
investors are advised to exercise caution when dealing in the Shares.

INTRODUCTION

This announcement is made pursuant to Rule 13.09 of the Listing Rules.
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The Company is pleased to announce that on 5 November 2010, the Company and the Vendors 
entered into the Option Agreement, pursuant to which the Company has been granted the Option, 
exercisable at its absolute discretion, to enter into the Transactions.

THE OPTION AGREEMENT

Date

5 November 2010

Parties

1. The Company; and

2. the Vendors.

Option consideration

The consideration for the Option is HK$15 million, payable by the Company within two Business 
Days upon execution of the Option Agreement, in cash.

Subject matter of the Option Agreement

Pursuant to the Option Agreement, the Company may exercise the Option, at its absolute discretion, 
to enter into the Transactions.

Under the Option Agreement, the Company has the right to (i) nominate its subsidiary to acquire 
47.2% of the equity interest in the Holding Company (including outstanding shareholder’s loans, 
if any) at the consideration of HK$242,400,000 from the Vendors and 47% of the equity interest 
in the Intermediate Holding Company (including outstanding shareholder’s loans, if any) at the 
consideration of HK$455,500,000 from the Holding Company (hence, the aggregate consideration 
of the Acquisition is HK$697,900,000); and (ii) dispose of 100% equity interest in Central Bingo 
held by the Company and outstanding shareholder’s loans due from Central Bingo to the Company 
as at Completion at the aggregate consideration of HK$594,000,000 to the Vendors.

Exercise period

The Option is exercisable by the Company at its absolute discretion from the date of the Option 
Agreement to 18 February 2011 (both days inclusive).

The Company has the right to extend the exercise period for the Option to 20 May 2011 if due to 
no fault of the Company, the conditions precedent to the Transactions are not fulfilled on or before 
18 February 2011.

Consideration for the Transactions

Should the Company decide to exercise the Option and enter into the Transactions, the 
consideration for the Acquisition shall be satisfied by internal resources. The difference between 
the consideration under the Acquisition and the Disposal of HK$103,900,000 would be payable by 
the Company in cash.
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The total consideration for the Acquisition of HK$697.9 million is determined after arm’s length 
negotiations between the Company and the Vendors with reference to (i) the price to earnings ratio 
of listed companies in Hong Kong that are engaged in similar businesses; (ii) the prospects of the 
Holding Group; and (iii) the profit guarantee to be provided by the Vendors as mentioned under the 
heading “Profit guarantee” below.

The total consideration for the Disposal of HK$594,000,000 is determined after arm’s length 
negotiations between the Company and the Vendors with reference to the book value of the 
Disposal Group and the outstanding shareholder’s loans as at 30 June 2010.

Profit guarantee

The Vendors undertake to the Company that the net profit of the current operations of the Target 
Company and its existing subsidiaries that operate in natural gas related projects (“Guaranteed 
Profit”) as shown in their audited accounts, under PRC Generally Accepted Accounting Principles, 
for each of the three years ending 31 December 2011, 2012 and 2013 (together the “Guaranteed 
Period”) shall not be less than:

(i) HK$100,000,000 for the year ending 31 December 2011;

(ii) HK$150,000,000 for the year ending 31 December 2012; and

(iii) HK$200,000,000 for the year ending 31 December 2013.

The Guaranteed Profit only refers to the Target Company and its existing subsidiaries that operate 
in natural gas related projects as at the date of the Option Agreement. The performance of any new 
subsidiaries incorporated after the date of the Option Agreement for the purpose of carrying out 
any individual projects will not be counted towards the calculation of the Guaranteed Profit.

If the actual net profit of the Target Company and its existing subsidiaries as shown in their 
audited accounts for any relevant Guaranteed Period is less than the relevant Guaranteed Profit (the 
“Shortfall”), the Vendors shall compensate the Target Company or its relevant existing subsidiary 
as determined by the Company, the Shortfall, on a dollar-for-dollar basis.

Joint investment arrangements

Given that certain projects entered into by the Target Company are still at the preliminary stage, 
certain arrangements with regards to the investment of natural gas supply in urban and industrial 
areas, vehicle refueling stations and natural gas production and transmission and those companies 
not engaging in natural gas related projects will be excluded from the Holding Group, which will 
be transferred or assigned to the Designated Vehicle by the Vendors upon Completion.

Under the Option Agreement, during the two-year period after Completion, the Company shall 
have the right to jointly invest with the Vendors in the proportion of 90% by the Company and 10% 
by the Vendors in certain or all such projects.

Unless the Company forgoes such right or such right expires without being exercised, neither the 
Vendors nor the Designated Vehicle may co-invest in these projects with any third parties.
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Non-compete undertakings

The Vendors have agreed that the Company and the Holding Group shall have the first right to 
invest in any future projects related to natural gas supply in urban and industrial areas, vehicle 
refueling stations and natural gas production and transmission. Unless the Company forgoes 
the opportunities, the Vendors and their associates shall not compete with the Company and the 
Holding Group in any such projects.

Conditions precedent of the Transactions

Should the Company decide to exercise the Option and enter into the Transactions, the conditions 
precedent of the Transactions are as follows:

(a) the Company having obtained the approval by the Shareholders at the extraordinary general 
meeting of the Company to approve the Transactions and the transactions contemplated 
thereunder;

(b) the transactions contemplated under the Transactions will not constitute a “reverse takeover” 
by the Stock Exchange under the Listing Rules or if the Company is deemed as a new listing 
applicant under the Listing Rules for the transactions contemplated thereunder, the Company 
having obtained the approval of new listing of the Shares on the Stock Exchange;

(c) (i) the due incorporation of the Designated Vehicle, the Holding Company and the 
Intermediate Holding Company; (ii) at Completion, the Holding Company will have the 
similar shareholding structure as the Target Company as at the date of the Option Agreement; 
and (iii) the Holding Company, through its 100% equity interest in Intermediate Holding 
Company, will indirectly hold 100% equity interest in the Target Company and 90% equity 
interest in the Target Company’s subsidiaries that operate in natural gas related projects;

(d) the Company having conducted a due diligence investigation in respect of the Holding Group, 
including but not limited to its business, operations, assets, financial performance, group 
structure, financial and legal positions and the Company being satisfied with the results of the 
due diligence investigation;

(e) the Company having obtained a PRC legal opinion (in the form and substance which are 
satisfactory to the Company) from a firm of PRC legal advisers reasonably acceptable by the 
Company in relation to the Holding Group, including but not limited to:

i. the due incorporation and subsistence of the Holding Group;

ii. the Holding Group having obtained all the requisite approvals, consents, licenses or 
permits for the operation of its business;

iii. the legality of the operations, business and assets of the Holding Group;

iv. all the relevant approvals have been obtained from the PRC government authorities for 
the ownership of the Holding Company by the two companies wholly-owned by each of 
the Vendors, the Holding Company’s ownership of the Intermediate Holding Company, 
and the Intermediate Holding Company’s ownership of the Target Company and the 
relevant filings have been made;
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v. the contents of the new articles of association and joint venture contract to be entered 
into between (i) the Company’s nominated subsidiary; and (ii) the Vendors and/
or the two companies wholly-owned by each of the Vendors, the Holding Company, 
the Intermediate Holding Company are in compliance with the PRC law and other 
applicable laws hereunder, and are legally binding to the Vendors, the two companies 
wholly-owned by each of the Vendors, and the Holding Company;

vi. the transfer of 47.2% of the equity interest in the Holding Company by the two 
companies wholly-owned by each of the Vendors and the transfer of 47% of the equity 
interest in the Intermediate Holding Company by the Holding Company conform with 
the PRC law and are legally binding to the Vendors and the Holding Company; and

vii. that all the requisite approvals by the relevant PRC government authorities and/or 
third parties having been obtained in relation to the Transactions, all the requisite 
approvals having been obtained in relation to the transfer of the Holding Company, 
the Intermediate Holding Company and the Target Company, and that the nominated 
subsidiary of the Company will have no legal obstacle to become the beneficial owner 
of the Holding Company and the Intermediate Holding Company;

(f) there is no material adverse change relating to the financial position, business, assets, 
financial performance or prospects of the Holding Group since the date of the Option 
Agreement;

(g) if applicable, all the requisite approvals by the relevant PRC government authorities having 
been obtained in relation to the transfer in the Holding Company from the two companies 
wholly-owned by each of the Vendors to the Company or the subsidiary nominated by the 
Company; and

(h) the signing of the new articles of association of the Holding Group and joint venture contract 
by the nominated subsidiary of the Company and the relevant shareholders (including the 
appointment of a majority of directors by the nominated subsidiary of the Company, and the 
right to appoint financial controller of the Holding Group by the nominated subsidiary of the 
Company).

Except for conditions (a) and (b) above, the Company may waive the conditions precedent at its 
absolute discretion by written notice.

Given that the importance of the group restructuring of the Holding Group as part of the 
Transactions, in the event that the group restructuring of the Holding Group is not completed prior 
to the exercise of the Option or the conditions precedent are not fulfilled (except for conditions (a), 
(b), (d) (f) and (g)), the Vendors shall compensate the Company a penalty of HK$15 million.

Completion

The Completion shall take place on the fifth Business Day after all conditions precedent to the 
Transactions are fulfilled (or waived as appropriate).
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REASONS FOR ENTERING INTO THE OPTION AGREEMENT

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

Should the Company decide to exercise the Option, the Company has the right to acquire the 
Holding Group and dispose of the Disposal Group to the Vendors.

The Acquisition

The Target Company and its subsidiaries that operate in natural gas related projects will ultimately 
be subsidiaries of the Intermediate Holding Company. The Target Company has obtained the sole 
permit to operate, construct and manage natural gas pipeline in Beiqijia area, Beijing, the PRC.

Beiqijia area is one of the thirteen satellite cities of Beijing and has been positioned as a modern 
mid-to-high end residential area. It is estimated that the Target Company currently supplies natural 
gas to approximately 20,000 households and businesses in the Beiqijia area and more households 
and businesses are scheduled to be covered by the Target Company’s natural gas network in the 
future.

Natural gas is regarded as a low-emission source of energy and the development of natural 
gas networks is encouraged by the PRC government as a means to improve energy efficiency 
and reduce pollution. The PRC government has placed emphasis on the development of rural 
villages with an aim to improve the livelihood of the rural households, including improving the 
infrastructure of rural villages and the modernisation of rural villages to be in line with urban 
cities. Whilst the Target Company’s principal project is located in Beiqijia, Beijing, the Target 
Company is also expanding to other locations such as Heilongjiang, Henan and Jilin provinces in 
the PRC. The Target Company’s other subsidiaries have operating rights over certain natural gas 
related projects in the PRC and are considering preliminary development of such projects.

The Directors believe the Acquisition will provide an opportunity to the Group to participate in 
the natural gas industry with promising prospects as well as to benefit from the rural development 
policy of the PRC government.

The Disposal

Central Bingo is a direct wholly-owned subsidiary of the Company. Its sole asset is its 100% 
interest in China Infrastructure Limited, of which the sole asset is the 70% interest in Pan-China 
(Shenyang).

Pan-China (Shenyang) is currently involved in the composite development project at the parcels 
of land at the Pan-China Commercial Square in Hunnan New District, Shenyang, which is located 
opposite to the Shenyang Olympic Stadium, with a total gross floor area of approximately 460,000 
square metres, comprising (i) residential buildings, (ii) shopping malls, (iii) commercial office 
buildings, (iv) high-class service apartments, and (v) luxury hotels.

In 2010, the PRC government has enacted various policies to curb speculation in real estate 
investments. As a result, Pan-China (Shenyang) would incur higher cost of project financing and 
the gross profit of properties sold would be squeezed in light of rising development costs.
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The Directors consider that the Transactions will allow the Group to swap its exposure in the 
property market in the PRC which has been dampened by the recent PRC government policies for 
a good potential return in the natural gas industry. Accordingly, the Directors consider that the 
entering into of the Option Agreement provides the Company with the flexibilities in pursuing its 
business strategies.

LISTING RULES IMPLICATIONS

It is expected that should the Company decide to exercise the Option, the Transactions would 
constitute a very substantial acquisition and very substantial disposal under Chapter 14 of the 
Listing Rules. Further announcement(s) will be made by the Company as and when appropriate.

As the Company has not exercised the Option, the transactions contemplated under the 
Transactions may or may not materialise. Accordingly, the Shareholders and potential 
investors are advised to exercise caution when dealing in the Shares.

DEFINITIONS

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

“Acquisition” the acquisition of 47.2% of the equity interest in the Holding Company 
(including outstanding shareholder’s loans, if any) at the consideration 
of HK$242,400,000 from the Vendors and 47% of the equity interest in 
the Intermediate Holding Company (including outstanding shareholder’s 
loans, if any) at the consideration of HK$455,500,000 from the Holding 
Company (hence, the aggregate consideration of the Acquisition is 
HK$697,900,000)

“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

“Central Bingo” Central Bingo Group Limited, an investment holding company and a 
direct wholly-owned subsidiary of the Company, its sole asset is the 
100% interest in China Infrastructure Limited, of which the sole asset 
is the 70% interest in Pan-China (Shenyang)

“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 Transactions under the exercise of Option

“Designated Vehicle” a company to be incorporated by the Vendors for the purpose of 
holding the excluded projects as described in the section headed “Joint 
investment arrangements” and the transferee of the subject of the 
Disposal
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“Director(s)” the director(s) of the Company

“Disposal” the disposal of the 100% equity interest in Central Bingo held by the 
Company and the outstanding shareholder’s loans due from Central 
Bingo to the Company as at Completion

“Disposal Group” Central Bingo and its subsidiaries

“Group” the Company and its subsidiaries

“Holding Company” a limited liability company to be incorporated in a jurisdiction to 
be agreed by the parties to the Option Agreement which will be the 
holding company of the Intermediate Holding Company

“Holding Group” the Holding Company, the Intermediate Holding Company, the Target 
Company and its subsidiaries

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

“Intermediate Holding 
 Company”

a limited liability company to be incorporated in a jurisdiction to 
be agreed by the parties to the Option Agreement which will be the 
holding company of the Target Company

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

“Option” the option, exercisable at the absolute discretion of the Company, to 
enter into the Transactions

“Option Agreement” the option agreement entered into by the Company and the Vendors on 
5 November 2010 in relation to the Option

“Pan-China (Shenyang)” 泛華房地產開發（瀋陽）有限公司 (Pan-China (Shenyang) R.E. 
Development Limited*), a company incorporated in the PRC with 
limited liability

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

“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)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” 北京昌東順燃氣有限公司 (Beijing Changdongshun Gas Limited*), a 
company established in the PRC with limited liability
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“Transactions” (i) the acquisition of 47.2% of the equity interest in the Holding 
Company (including outstanding shareholder’s loans, if any) at the 
consideration of HK$242,400,000 from the Vendors and 47% of 
the equity interest in the Intermediate Holding Company (including 
outstanding shareholder’s loans, if any) at the consideration of 
HK$455,500,000 from the Holding Company; and (ii) the disposal 
of 100% equity interest in Central Bingo held by the Company and 
outstanding shareholder’s loans due from Central Bingo to the Company 
as at Completion at the aggregate consideration of HK$594,000,000 to 
the Vendors

“Vendors” Mr. Wang and Mr. Zhou 

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

“%” Percentage

By Order of the Board
China Infrastructure Investment Limited

Lee Siu Yuk Eliza
Executive Director

Hong Kong, 5 November 2010

As at the date of this announcement, the Board comprises Mr. Law Kar Po, Mr. Yang Tian Ju,  
Ms. Shi Feng Ling, Mr. Man Wai Ping, Mr. Chiang Kin Tong, Ms. Law Wing Yee, Wendy and  
Ms. Lee Siu Yuk, Eliza as executive Directors; and Mr. Kwok Hong Yee, Jesse, Mr. Zhang Yong and 
Mr. Keung Kwok Hung as independent non-executive Directors.

* For identification purposes only


