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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)

(1) ENTERING INTO THE AMENDED OPTION AGREEMENT;
(2) EXERCISE OF FIRST TRANCHE OPTION;

AND
(3) MAJOR TRANSACTION – INVESTMENT IN 49% OF THE

EQUITY INTEREST IN THE INTERMEDIATE HOLDING COMPANY

THE AMENDED OPTION AGREEMENT

Reference is made to the announcement of the Company dated 5 November 2010.

On 28 April 2011, the Company and the Vendors entered into the Amended Option Agreement to 
amend certain terms of the Option Agreement. Set out below are the major areas of amendment 
under the Amended Option Agreement:

1. The option to acquire interests in the Holding Group from the Vendors

First Tranche Option: to obtain 49% effective interests in the Target Company at a total 
consideration of HK$300 million, exercisable during the period 5 November 2010 to 20 
May 2011.

Second Tranche Option: to acquire the remaining 51% effective interests in the Target 
Company and interests in gas projects held by the Designated Vehicle with reference to 15 
times the latest audited net profits, exercisable during the period 21 May 2011 to 20 May 
2017, extendable at the option of the Company to 20 May 2018.

2. The option to dispose Central Bingo to the Vendors

Such option is cancelled and that the Company is free to negotiate the disposal of Central 
Bingo to such other parties (including parties relating to the other shareholder of Pan-China 
(Shenyang)) at its sole discretion.

The disposal of Pan-China (Shenyang) is under negotiation and may or may not materialise. 
Further announcement will be made as and when appropriate in compliance with the 
Listing Rules.

3. Certain terms of the profit guarantee are amended

The Guaranteed Profit of the Target Company and its subsidiaries are amended, details of 
which are set out in the paragraph headed “Profit guarantee” below.
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THE EXERCISE OF FIRST TRANCHE OPTION

On 28 April 2011, the Company exercised the First Tranche Option whereby the Company 
conditionally agreed to (i) nominate WOFE, an indirect wholly-owned subsidiary of the 
Company, to invest in 49% of the equity interest in the Intermediate Holding Company by capital 
contribution in the amount of RMB960,784; and (ii) pay the balance of HK$300,000,000 (net of 
the HK$ equivalent of RMB960,784) to the Vendors (hence, the aggregate consideration of the 
Changdongshun Acquisition for approximately 49.0% effective interest of the Target Company is 
HK$300 million).

LISTING RULES IMPLICATIONS

On 11 April 2011, the Company announced the Xinan Zhongjing Acquisition. Mr. Wang, one 
of the Vendors, was interested in 10% of Xinan Zhongjing, the target company under the Xinan 
Zhongjing Acquisition. On a prudent basis, the Company considers that the Changdongshun 
Acquisition be aggregated with the Xinan Zhongjing Acquisition for the purpose of calculating 
the percentage ratios as defined under the Listing Rules.

As the applicable percentage ratios (as defined under the Listing Rules) of the Changdongshun 
Acquisition and the Xinan Zhongjing Acquisition exceed 25% but less than 100%, the 
Changdongshun Acquisition constitutes a major transaction of the Company under Chapter 14 
of the Listing Rules. Therefore, the Changdongshun Acquisition is subject to approval by the 
Shareholders at the EGM.

A circular containing, inter alia, (i) details of the Amended Option Agreement and the 
Changdongshun Acquisition; and (ii) the notice of EGM, will be despatched to the Shareholders 
on or before 31 May 2011 to allow sufficient time for the preparation of the relevant information 
for inclusion in the circular.

As the completion of the Changdongshun Acquisition is conditional upon conditions 
precedent as set out in the Amended Option Agreement having been fulfilled, the 
Changdongshun Acquisition may or may not proceed. Accordingly, Shareholders and 
prospective investors are reminded to exercise extreme caution when trading in securities of 
the Company.

INTRODUCTION

Reference is made to the announcement of the Company dated 5 November 2010. On 28 April 
2011, the Company and the Vendors entered into the Amended Option Agreement to amend certain 
terms of the Option Agreement.

On 28 April 2011, the Company exercised the First Tranche Option whereby the Company 
conditionally agreed to (i) nominate WOFE, an indirect wholly-owned subsidiary of the 
Company, to invest in 49% of the equity interest in the Intermediate Holding Company by capital 
contribution in the amount of RMB960,784; and (ii) pay the balance of HK$300,000,000 (net 
of the HK$ equivalent of RMB960,784) to the Vendors (hence, the aggregate consideration of 
the Changdongshun Acquisition for approximately 49% effective interest of the Target Company 
(which will be wholly-owned by the Intermediate Holding Company at Completion) is HK$300 
million).



3

The principal terms of the Amended Option Agreement are set out below:

THE AMENDED OPTION AGREEMENT

Date

28 April 2011

Parties

1. the Company; and

2. the Vendors.

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, the Vendors are Independent Third Parties.

The terms of the Changdongshun Acquisition are amended as follows:

a. The option to acquire interests in the Holding Group from the Vendors

The option to acquire interests in the Holding Group which was granted by the Vendors to the 
Company will be replaced by the following options:

(a) First Tranche Option, to acquire 49% interest in the Intermediate Holding Company 
and the related shareholders loan, if any, at a total consideration of HK$300 million, 
exercisable during the period 5 November 2010 to 20 May 2011.

(b) Second Tranche Option, to acquire the remaining 51% interest in the Intermediate 
Holding Company and interest in gas projects temporary spun-off to the Designated 
Vehicle, exercisable in multiple times during the period 21 May 2011 to 20 May 2017, 
which may be extended at the option of the Company to 20 May 2018 provided that 
the audited net profits of the Target Company and its existing subsidiaries exceed the 
Guaranteed Profit of the relevant financial year immediately prior to the exercise. The 
consideration payable for the interests acquired shall be equal to 15 times of the audited 
net profits of the relevant company, adjusted to the interested acquired. In the event that 
the holding companies are acquired, the consideration payable shall be determined with 
reference to the proportionate interests in the Intermediate Holding Company and the 
relevant gas projects.

b. The option to dispose Central Bingo to the Vendors

The option to require the Vendors to acquire interests in Central Bingo is cancelled. The 
Company may negotiate with such other parties (including but not limited to the joint venture 
partner of Pan-China (Shenyang) and its related parties) in respect of the disposal of Central 
Bingo at its sole discretion.

The disposal of Pan-China (Shenyang) is under negotiation and may or may not materialise. 
Further announcement will be made as and when appropriate in compliance with the Listing 
Rules.
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c. Option premium

The Company has paid an option premium of HK$15 million for the original option to 
acquire interests in the Target Company and its subsidiaries from the Vendors and the option 
to dispose of Central Bingo to the Vendors upon the entering of the Option Agreement on 5 
November 2010. Such option premium has been redefined as the option premium payable for 
the First Tranche Option and the Second Tranche Option.

d. Payment of Consideration

The total consideration under the Changdongshun Acquisition of HK$300 million under the 
First Tranche Option shall be satisfied under the following schedule:

1. capital contribution into the Intermediate Holding Company in the amount of 
RMB960,784 to obtain 49% equity interest at Completion (where a capital contribution 
agreement will be entered into);

2. the remaining balance of HK$300,000,000 (net of the HK$ equivalent of RMB960,784) 
to be payable to the Vendors within five Business Days after the provision of all 
the necessary documents evidencing the completion of the capital contribution of 
the Intermediate Holding Company and same amount of increase in capital in the 
Target Company and the appointment of such person(s) as may be nominated by the 
Company’s nominee to be board members and financial controller of Intermediate 
Holding Company, the Target Company and its subsidiaries.

The revised consideration for the Changdongshun Acquisition is made after arm’s length 
negotiation between the Company and the Vendors with reference to (i) the net profit of the 
Target Company and its subsidiaries for the year ended 31 December 2010; (ii) the revised 
profit guarantee provided by the Vendors; (iii) the price/earnings ratio of listed companies 
in Hong Kong that are engaged in similar businesses; and (iv) the prospects of the Holding 
Group.

Payment of consideration under the Second Tranche Option shall be satisfied as follows:

1. capital contribution into the relevant target company (where a capital contribution 
agreement will be entered into) so that relevant percentage interests of the enlarged 
capital of the target company will be held by the Company or its nominee; and

2. the remaining balance of the consideration so determined with reference to 15 times 
the latest audited net profits of the relevant company, adjusted to the interest acquired, 
(less related outstanding shareholders’ loans, if any) to be payable to the Vendors within 
five Business Days after the provision of all the necessary documents evidencing the 
completion of the capital contribution and the appointment of such person(s) as may be 
nominated by the Company’s nominee to be   board members and financial controller of 
the Target Company.

Should the Company decide to exercise the Second Tranche Option, further announcement 
will be made as and when appropriate in compliance with the Listing Rules.
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e. Profit guarantee

The Vendors undertake to the Company that the net profits 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 Hong Kong/International 
Financial Reporting Standards, for each of the six years ending 31 December 2016 (together 
the “Guaranteed Period”) shall not be less than:

(i) HK$50 million for the year ending 31 December 2011;

(ii) HK$70 million for the year ending 31 December 2012;

(iii) HK$75 million for the year ending 31 December 2013;

(iv) HK$85 million for the year ending 31 December 2014;

(v) HK$95 million for the year ending 31 December 2015; and

(vi) HK$105 million for the year ending 31 December 2016.

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 Amended Option Agreement. The 
performance of any new subsidiaries incorporated after the date of the Amended Option 
Agreement for the purpose of carrying out any individual projects will not be taken into 
account 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 jointly and severally compensate the Target 
Company or its relevant existing subsidiary as determined by the Company, the Shortfall, on a 
dollar-for-dollar basis, failing which the Company has the option to acquire all the remaining 
effective interest in the Intermediate Holding Company held by the Vendors and the 
remaining interest in the subsidiaries of the Target Company at the consideration of HK$1.00. 
A valuation on the remaining effective interest will be performed and if the valuation of such 
interests is less than the Shortfall, the Vendors will be required to remain liable for any such 
difference.

f. Joint investment arrangements

The joint investment arrangements under the Option Agreement remained unchanged. There 
were companies within the Holding Group which are not engaging in natural gas related 
projects. These companies were excluded from the Holding Group and were transferred to the 
Designated Vehicle by the Target Company in November 2010.

Under the Amended 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 other new natural gas related projects 
of the Vendors or their affiliates.

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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EXERCISE OF FIRST TRANCHE OPTION

On 28 April 2011, the Company exercised the First Tranche Option whereby the Company 
conditionally agreed to (i) nominate WOFE, an indirect wholly-owned subsidiary of the Company, 
to invest in 49% of the equity interest in the Intermediate Holding Company by capital contribution 
in the amount of RMB960,784; and (ii) pay the balance of the consideration of HK$300,000,000 
(net of the HK$ equivalent of RMB960,784) to the Vendors (hence, the aggregate consideration of 
the Changdongshun Acquisition for approximately 49% effective interest of the Target Company is 
HK$300 million).

Total consideration

Pursuant to the Amended Option Agreement, the total consideration for the Changdongshun 
Acquisition is HK$300 million.

The consideration of the Changdongshun Acquisition shall be satisfied by internal resources of the 
Company. The Directors consider that the consideration under the Changdongshun Acquisition is 
fair and reasonable.

Conditions precedent of the Changdongshun Acquisition

Pursuant to the Amended Option Agreement, the conditions precedent of the Changdongshun 
Acquisition are as follows:

(a) the Company having obtained the approval by the Shareholders at the EGM to approve the 
Changdongshun Acquisition and the transactions contemplated thereunder;

(b) the transactions contemplated under the Changdongshun Acquisition 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 establishment 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 Amended Option 
Agreement; (iii) the Intermediate Holding Company will be 100% owned by the Holding 
Company; and (iv) the Intermediate Holding Company will hold 100% equity interest in the 
Target Company and indirectly hold 90% to 100% 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 establishment and subsistence of the Holding Group;
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(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 having 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 ownership in the Intermediate Holding Company by the Holding 
Company, the Intermediate Holding Company’s ownership of the Target Company and 
the relevant filings having been made;

(v) the contents of the new articles of association and joint venture contract to be entered 
into (a) between the Company’s nominated subsidiary and the Holding Company in 
respect of the Intermediate Holding Company and (b) in respect of the Target Company 
and its subsidiaries are in compliance with the PRC law and other applicable laws 
hereunder, and are legally binding to the Holding Group;

(vi) the obtaining of 49% of the equity interest in the Intermediate Holding Company by 
the Company conforms with the PRC law and is 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 Changdongshun Acquisition, 
all the requisite approvals having been obtained in relation to the investment in the 
Intermediate Holding Company, and that the nominated subsidiary of the Company 
will have no legal obstacle to become the beneficial owner of 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 Amended 
Option Agreement;

(g) if applicable, all the requisite approvals by the relevant PRC Government authorities having 
been obtained in relation to the capital contribution in the Intermediate Holding Company and 
the relevant filings duly made;

(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 not less than half of the composition of the board 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);

(i) the Target Company having entered into the concession agreement with the relevant 
government authorities in relation to the exclusive operations of natural gas pipeline; and

(j) the guarantee company having released the pledge in respect of the Target Company’s shares.

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

Completion shall take place on the fifth Business Day after all conditions precedent to the 
Changdongshun Acquisition are fulfilled (or waived as appropriate).

The long stop date for fulfillment of the conditions precedent is 20 August 2011 (or such other date 
as the Company and the Vendors may agree in writing).

INFORMATION ON THE HOLDING GROUP

The Holding Group includes the Intermediate Holding Company, the Target Company and its 
subsidiaries.

The Intermediate Holding Company is established in the PRC on 14 January 2011. The 
Intermediate Holding Company has no operations other than the ownership in the Target Company.

The diagrams below illustrate the corporate structure of the Holding Group prior to Completion 
and upon Completion.

Prior to Completion Upon Completion

Vendors

Holding
Company

Intermediate 
Holding Company

Target Company

Subsidiaries of the
Target Company

100%

100%

100%

90% to 100%

Holding
Company WOFE

Vendors

100%

51% 49%

Intermediate 
Holding Company

Target Company

Subsidiaries of the
Target Company

100%

90% to 100%

The Target Company is currently operating, constructing and managing natural gas pipeline in 
Beiqijia area in Beijing, the PRC. Beiqijia area is located at Changping district which is one 
of the eleven metro cities of Beijing. As at the date of this announcement, the Target Company 
supplied pipelined natural gas to approximately 15,000 households and 30 business and public 
services entities in the Beiqijia area and is scheduled to cover more households and businesses in 
the future. The Holding Group is expanding to other cities/towns within Heilongjiang, Henan and 
Jilin Provinces in the PRC. The Target Company’s subsidiaries in three other cities/towns within 
Heilongjiang and Jilin Provinces in the PRC have entered into concession agreements and obtained 
the Concessions whereby they have the exclusive right to operate, construct and manage natural gas 
pipeline in the Concession Operating Areas. The other subsidiaries are in preliminary development 
stage of their respective project and subject to fulfillment of certain conditions, will be eligible to 
the Concession rights.
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The financial highlights and operating results of the Target Company and its subsidiaries for the 
two years ended 31 December 2009 and 2010, based on unaudited accounts prepared in accordance 
with Hong Kong Accounting Standards, are as follows:

For the year ended 31 December
2010 2009

RMB’000 RMB’000
(unaudited) (unaudited)

Turnover 65,306 53,722
Net profit before tax 30,311 35,751
Net profit after tax 22,066 26,739

As at 31 December
2010 2009

RMB’000 RMB’000
(unaudited) (unaudited)

Total assets 230,553 172,863
Total liabilities 121,757 115,433
Equity attributable to equity holders 102,172 55,811

REASONS AND BENEFITS OF THE AMENDED OPTION AGREEMENT AND THE 
CHANGDONGSHUN ACQUISITION

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

The Amended Option Agreement

The Vendors and the Company entered into the Amended Option Agreement after arm’s length 
negotiation amending certain terms and conditions of the Option Agreement.

The Changdongshun Acquisition

The Changdongshun Acquisition would allow the Company to acquire 49% effective interest of 
the Target Company. The Target Company and its subsidiaries that operate in natural gas related 
projects will ultimately become subsidiaries of the Intermediate Holding Company. The Target 
Company is operating pipelined natural gas services in Beiqijia area in Beijing, the PRC and its 
subsidiaries in three other cities/towns within Heilongjiang and Jilin Provinces in the PRC have 
obtained the Concessions whereby they have the exclusive right to operate, construct and manage 
natural gas pipeline in the Concession Operating Areas. The other subsidiaries are in preliminary 
development stage of these projects and subject to fulfillment of certain conditions, will be eligible 
to the Concession rights.
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Natural gas is regarded as a low-emission source of energy and the development of pipelined 
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 area in Beijing, 
members of the Holding Group are expanding to other cities/towns within Heilongjiang, Henan and 
Jilin Provinces in the PRC. As at the date of this announcement, the Target Company’s subsidiaries 
have obtained 3 Concessions in the Concession Operating Areas in the PRC.

The Directors believe that the Changdongshun 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 Directors consider the terms of the 
Amended Option Agreement and the Changdongshun Acquisition to be fair and reasonable.

LISTING RULES IMPLICATIONS

On 11 April 2011, the Company announced the acquisition of the entire issued share capital of 
Success Take Limited, which has a 90% effective interest in 新安中京燃氣有限公司 (Xinan 
Zhongjing Gas Company Limited*) (“Xinan Zhongjing”). Mr. Wang, one of the Vendors, 
was interested in 10% of Xinan Zhongjing, one of the companies under the Xinan Zhongjing 
Acquisition. On a prudent basis, the Company considers that the Changdongshun Acquisition 
should be aggregated with the Xinan Zhongjing Acquisition for the purpose of calculating the 
percentage ratios as defined under the Listing Rules.

As the applicable percentage ratios (as defined under the Listing Rules) of the Changdongshun 
Acquisition and the Xinan Zhongjing Acquisition exceed 25% but less than 100%, the 
Changdongshun Acquisition constitutes a major transaction of the Company under Chapter 14 
of the Listing Rules. Therefore, the Changdongshun Acquisition is subject to approval by the 
Shareholders at the EGM.

As the completion of the Changdongshun Acquisition is subject to, among other conditions, 
approval from the Shareholders, the Changdongshun Acquisition may or may not materialise. 
Accordingly, Shareholders and potential investors are advised to exercise caution when 
dealing in the Shares.

GENERAL

A circular containing, inter alia, (i) details of the Amended Option Agreement and the 
Changdongshun Acquisition; and (ii) the notice of EGM, will be despatched to the Shareholders on 
or before 31 May 2011 to allow sufficient time for the preparation of the relevant information for 
inclusion in the circular.



11

DEFINITIONS

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

“Amended
 Option Agreement”

the amended option agreement dated 28 April 2011 entered into 
between the Vendors and the Company amending the terms and 
conditions of the Option Agreement

“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, which sole asset is the 
70% interest in Pan-China (Shenyang)

“Changdongshun 
 Acquisition”

(i) obtaining 49% of the equity interest in the Intermediate Holding 
Company by capital contribution in the amount of RMB960,784; and 
(ii) pay the balance of HK$300,000,000 (net of the HK$ equivalent of 
RMB960,784) to the Vendors (hence, the aggregate consideration of the 
Changdongshun Acquisition for approximately 49% effective interest of 
the Target Company is HK$300 million)

“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 Changdongshun Acquisition under the exercise of 
First Tranche Option

“Concession(s)” concession between member(s) of the Holding Group and the relevant 
local government(s), pursuant to which such member of the Holding 
Group to act as the sole pipelined natural gas connection provider and 
distributor in the designated Concession Operating Area(s) mostly for a 
period of 30 years

“Concession Operating 
 Area(s)”

area(s) whereby member(s) of the Holding Group has/have obtained 
Concession; as at the date of this announcement, there are a total 
of three Concession Operating Areas, namely (i) Jiaohe city in Jilin 
Province, (ii) area managed by Baishishan Forestry Bureau in Jilin 
Province, and (iii) Lanxi county in Heilongjiang Province; and each of 
them, a “Concession Operating Area”
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“Designated Vehicle” a company established by the Vendors for the purpose of holding the 
excluded projects as described in the section headed “Joint Investment 
Arrangements” or in respect of gas project(s) which is(are) considered 
not suitable for acquisition by the Company for the purpose of the 
Changdongshun Acquisition

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

“EGM” extraordinary general meeting of the Company to be convened for 
approving, among other things, the Amended Option Agreement, the 
Exercise of the First Tranche Option and the transactions contemplated 
thereunder

“First Tranche Option” the option granted by the Vendors to the Company under the Amended 
Option Agreement, whereby the Company has the option to enter into 
the Changdongshun Acquisition

“Group” the Company and its subsidiaries

“Holding Company” 北京中澳綠能科技發展有限公司 (Beijing Zhongao Green Energy 
Technology Development Limited*), a limited liability company 
established in the PRC, which will be the holding company of the 
Intermediate Holding Company

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

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

“Independent Third 
 Party(ies)”

an individual(s) or a company(ies) who or which is/are independent 
of and not connected with (within the meaning of the Listing Rules) 
the Directors, chief executive and substantial shareholders (within the 
meaning of the Listing Rules) of the Company, its subsidiaries or any 
of their respective associates

“Intermediate Holding 
 Company”

北京中港綠能投資咨詢有限公司 (Beijing Zhonggang Green Energy 
Investment Consulting Co., Ltd.*), a limited liability company 
established in the PRC, which will be the holding company of the 
Target Company

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

“Mr. Wang” Mr. Wang Fa Hui （王發輝）

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

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

“Second Tranche Option” the option granted by the Vendors to the Company under the Amended 
Option Agreement, whereby the Company has the option to acquire the 
remaining 51% effective interests in the Target Company and interests 
in gas projects held by the Designated Vehicle with reference to 15 
times the latest audited net profits

“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

“Vendors” Mr. Wang and Mr. Zhou Jian Hong (周建宏)

“WOFE” 南通盛階基礎設施建設有限公司 (Nantong Shengjie Infrastructure 
Development Limited*), a limited liability company established in the 
PRC and an indirect wholly-owned subsidiary of the Company

“Xinan Zhongjing 
 Acquisition”

the acquisition of the entire issued share capital of Success Take 
Limited by the Company, details of which are stated on the 
announcement of the Company dated 11 April 2011

“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, 28 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


