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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)

DISCLOSEABLE TRANSACTION
ACQUISITION OF

THE ENTIRE ISSUED SHARE CAPITAL OF
SUCCESS TAKE LIMITED

The Acquisition

The Board is pleased to announce that, on 11 April 2011, the Company and the Vendor entered 
into the Agreement, pursuant to which the Company has conditionally agreed to purchase and 
the Vendor has conditionally agreed to sell the Sale Shares, representing the entire issued share 
capital of Success Take, at the consideration of HK$140 million.

Success Take is a company incorporated in the British Virgin Islands with limited liabilities. Its 
sole asset is its 100% interest in Sun On Chung King (Hong Kong), of which sole asset is, in 
turn, the 90% interest in Xinan Zhongjing.

Xinan Zhongjing is a limited liability company established in the PRC. As at the date of 
this announcement, Xinan Zhongjing is in the progress of pipeline construction and has not 
commenced any business. Upon fulfillment of certain conditions including the completion of the 
pipeline construction, Xinan Zhongjing will obtain the concession from the local government, 
under which the local government would grant Xinan Zhongjing the exclusive right to provide 
natural gas to residential, commercial, industrial and other users in the Xinan Industrial 
Consolidation Park, Xinan County, Henan Province, the PRC.

Completion is subject to fulfillment or waiver of certain conditions precedent set out in the 
paragraph headed “Conditions precedent” of this announcement.

Upon Completion, Success Take will become a wholly-owned subsidiary of the Company.

As one of the applicable percentage ratios (as defined under the Listing Rules) in respect of 
the Acquisition is more than 5% but less than 25%, the Acquisition constitutes a discloseable 
transaction for the Company under Chapter 14 of the Listing Rules and is therefore subject to 
the reporting and announcement requirements under the Listing Rules.

As the completion of the Agreement is subject to a number of conditions precedent which 
are detailed in this announcement, the Acquisition may or may not be completed. Investors 
are reminded to exercise caution when dealing in the Shares.
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The Board is pleased to announce that, on 11 April 2011, the Company and the Vendor entered 
into the Agreement, pursuant to which the Company has conditionally agreed to purchase and the 
Vendor has conditionally agreed to sell the Sale Shares, representing the entire issued share capital 
of Success Take, at the consideration of HK$140 million.

Summarised below are the principal terms of the Agreement.

THE AGREEMENT

Date

11 April 2011

Parties

Purchaser: the Company

Vendor: Xun Jia Limited, a company incorporated in the British Virgin Islands with limited 
liability

Guarantor: 北京中發油氣投資有限公司 (Beijing Zhongfa Oil and Gas Investment Limited*), 
a company established in the PRC with limited liability

The Vendor is 100% owned by Mr. Chu Leslie Ken. To the best of the Directors’ knowledge, 
information and belief, having made all reasonable enquiries, the Vendor, Mr. Chu Leslie Ken, 
the Guarantor and its ultimate beneficial owners are third parties independent of the Group, its 
connected persons and their associates.

As at the date of this announcement, the Guarantor is interested in 10% of the issued share capital 
of Xinan Zhongjing.

Assets to be acquired

Pursuant to the Agreement, the Purchaser has conditionally agreed to acquire and the Vendor has 
conditionally agreed to dispose of the Sale Shares, representing the entire issued share capital of 
Success Take, at the consideration of HK$140 million which shall be satisfied in cash from the 
Group’s internal resources. The Company has the right to require 紀紅斌 (Madam Ji Hong Bin*) 
to satisfy the consideration on behalf of the Company. The Company has paid a refundable deposit 
of HK$140 million to Madam Ji Hong Bin for the acquisition of Finest Gain Investments Limited 
which was subsequently terminated, details of which are set out in the announcement of the 
Company dated 22 December 2009.

Consideration

The consideration for the Sale Shares is HK$140 million, which was determined after arm’s length 
negotiations between the Vendor and the Company with reference to the profit guarantee to be 
provided by the Vendor as mentioned under the heading “Profit guarantee” below.

Under the Agreement, the consideration for the Acquisition will be payable in full at Completion.
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Undertakings by the Vendor

The Vendor undertakes to the Company that the operating profit of Xinan Zhongjing as shown in its 
audited accounts, under “Chinese Accounting Standards for Business Enterprises”, for the twelve 
months after the completion of pipeline construction and commencement of revenue generation (the 
“Guaranteed Period”) shall not be less than RMB10 million (the “Guaranteed Profit”).

In the event the operating profit of Xinan Zhongjing during the Guaranteed Period is less than the 
Guaranteed Profit, the Vendor shall compensate the amount of shortfall to Xinan Zhongjing within 
15 Business Days of the issue of the audited accounts of Xinan Zhongjing.

The Vendor also undertakes to the Company that Xinan Zhongjing will complete the first phase of 
pipeline construction and begin generating revenue by no later than 31 July 2011.

In the event the completion of first phase of pipeline construction and generation of revenue cannot 
complete by 31 July 2011 because of force majeure events, the completion of which shall be 
extended to no later than 31 October 2011.

In the event the completion of first phase of pipeline construction and generation of revenue cannot 
complete by 31 October 2011, the Company has the right to require the Vendor to buy back the 
Sale Shares from the Company at the consideration of HK$140 million.

If the Vendor fails to honour its obligations under the Agreement (including the undertakings 
mentioned above), the Company has the right to purchase the 10% interest in Xinan Zhongjing held 
by the Guarantor at a consideration based on fair valuation. Proceeds of such 10% will be applied 
to indemnify the Company and/or Xinan Zhongjing.

Conditions precedent

The conditions precedent of the Acquisition are as follows:

(i) the Company having conducted a financial and legal due diligence investigation in respect 
of Success Take, Sun On Chung King (Hong Kong) and Xinan Zhongjing, and the Company 
being satisfied with the results of the due diligence investigation;

(ii) Xinan Zhongjing successfully applies and becomes a Sino-foreign joint venture;

(iii) Xinan Zhongjing having entered into natural gas supply agreement with the supplier of 
natural gas and the Company is satisfied with the supply period, quantity and pricing of 
natural gas;

(iv) Xinan Zhongjing having entered into concession agreement with the local government 
relating to the 30-year exclusive natural gas operations (including the construction and 
management of natural gas pipeline and sales of natural gas to residential users, commercial 
users, public entities and industrial users) by Xinan Zhongjing in 新安產業集聚區 (“Xinan 
Industrial Consolidation Park*”), Xinan County, Henan Province, the PRC;

(v) Xinan Zhongjing having entered into five agreements with companies in Xinan Industrial 
Consolidation Park in relation to the construction and management of natural gas pipeline and 
supply of natural gas by Xinan Zhongjing; and
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(vi) parties to the Agreement following the terms of the Agreement until Completion.

The Company may at its absolute discretion at any time waive in writing any of the conditions set 
out above.

Completion

The Completion shall take place on the third Business Day after all conditions precedent to the 
Agreement are fulfilled (or waived as appropriate).

Upon Completion, Success Take will become a wholly-owned subsidiary of the Company.

The long stop date for fulfillment of the conditions precedent is 27 June 2011 (or such other date 
as the Company and the Vendor may agree in writing).

INFORMATION OF SUCCESS TAKE

Success Take is a company incorporated in the British Virgin Islands with limited liabilities. Its 
sole asset is its 100% interest in Sun On Chung King (Hong Kong), of which sole asset is, in turn, 
the 90% equity interest in Xinan Zhongjing.

Xinan Zhongjing is a limited liability company established in the PRC. As at the date of this 
announcement, Xinan Zhongjing is in the progress of pipeline construction and has not commenced 
any business. Upon fulfillment of certain conditions including the completion of the pipeline 
construction, Xinan Zhongjing shall obtain the concession from the local government, under which 
the local government would grant Xinan Zhongjing the exclusive right to provide pipelined natural 
gas to residential, commercial, industrial and other users in the Xinan Industrial Consolidation 
Park, Xinan County, Henan Province, the PRC.

The total registered capital of Xinan Zhongjing is RMB10 million, of which RMB2.2 million 
was paid as at the date of this announcement. The Guarantor shall pay up RMB0.8 million in the 
registered capital of Xinan Zhongjing prior to Completion or in accordance with the requirements 
of Xinan Zhongjing’s articles of association, whichever is the earlier. Following the Completion, 
the Company will be responsible for the remaining unpaid balance of RMB7 million of Xinan 
Zhongjing’s registered capital.

The shareholding structure of Success Take is set out below:

Vendor

100%

100%

90% 10%

Success Take

Sun On Chung King
 (Hong Kong)

Guarantor

Xinan Zhongjing
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Xinan Zhongjing was originally owned as to 90% by the Guarantor and 10% by Mr. Wang Fa Hui. 
On 29 March 2011, the Guarantor and Mr. Wang Fa Hui transferred 80% and 10% of the equity 
capital of Xinan Zhongjing, respectively, to Sun On Chung King (Hong Kong). As at the date of 
this announcement, the Guarantor is interested in 10% of the equity capital in Xinan Zhongjing.

Xinan County is located west of Luoyang city. At the end of 2009, the population of Xinan County 
was approximately 504,200. According to the Henan Statistics Bureau, the gross domestic product 
of Xinan County was approximately RMB22.0 billion for the year ended 31 December 2009, 
representing a growth of approximately 14.7% over 2008.

The financial highlights and operating results of Xinan Zhongjing for the period from 31 August 
2010 (date of establishment) to 31 December 2010 are as follows:

For the period 
from 31 August to
31 December 2010

RMB
(unaudited)

Turnover nil
Net profit/(loss) before tax (290,438)
Net profit/(loss) after tax (290,438)

As at 31 
December 2010

RMB
(unaudited)

Total assets 4,908,622
Total liabilities 2,999,060
Equity attributable to equity holders 1,909,562

REASONS FOR THE ACQUISITION

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

The Vendor is an investment holding company and its sole asset is the interest in Success Take. 
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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 so that ultimately rural living 
standards can be raised to be in line with urban cities.

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.

LISTING RULES IMPLICATION

As one of the applicable percentage ratios (as defined under the Listing Rules) in respect of 
the Acquisition is more than 5% but less than 25%, the Acquisition constitutes a discloseable 
transaction for the Company under Chapter 14 of the Listing Rules and is therefore subject to the 
reporting and announcement requirements under the Listing Rules.

As the completion of the Agreement is subject to a number of conditions precedent which are 
detailed in this announcement, the Acquisition may or may not be completed. Investors are 
reminded to exercise caution when dealing in the Shares.

DEFINITIONS

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

“Acquisition” the acquisition of the entire equity interest in Success Take from the 
Vendor

“Agreement” the sale and purchase agreement dated 11 April 2011 entered into between 
the Purchaser and the Vendor in relation to the Acquisition

“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 Acquisition

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

“Group” the Company and its subsidiaries
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“Guarantor” 北京中發油氣投資有限公司 (Beijing Zhongfa Oil and Gas Investment 
Limited*), a company established in the PRC with limited liability

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

“Listing Rules” the Rules Governing the Listing of Securities on The Stock Exchange of 
Hong Kong Limited

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

“Sale Shares” 1 share of US$1 each in the capital of Success Take, being the entire 
issued share capital of Success Take

“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

“Success Take” Success Take Limited, a company incorporated in British Virgin Islands 
with limited liability

“Xinan Zhongjing” 新安中京燃氣有限公司 (Xinan Zhongjing Gas Company Limited*), a 
company established in the PRC with limited liability

“Sun On Chung King 
 (Hong Kong)”

Sun On Chung King (Hong Kong) Limited, a company incorporated in 
Hong Kong with limited liability

“Vendor” Xun Jia Limited, a company incorporated in the British Virgin Islands 
with limited liability

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

“RMB” Renminbi, the lawful currency of the PRC

“%” Percentage

By Order of the Board
China Infrastructure Investment Limited

Lee Siu Yuk Eliza
Executive Director

Hong Kong, 11 April 2011

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. Keung Kwok Hung  
and Mr. Yuen Hon Ming, Edwin as independent non-executive Directors.

* For identification purposes only


