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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 AND CONNECTED TRANSACTION
ACQUISITION OF

THE ENTIRE ISSUED SHARE CAPITAL OF AND DIRECTOR’S 
LOAN DUE FROM STEADY FOUNDATION LIMITED

THE ACQUISITION

The Board is pleased to announce that, on 29 April 2011, the Agreement was entered into 
between the Purchaser and the Vendor in relation to the acquisition by the Purchaser of the 
entire issued share capital of Steady Foundation and the loan due from Steady Foundation to its 
director, the Vendor, for a total consideration of HK$240,000,000 less the amount of Mortgage 
as at Completion.

The principal assets of Steady Foundation are the Properties, being ten residential properties 
located at Las Pinadas, Clear Water Bay Road, Sai Kung, New Territories, Hong Kong.

LISTING RULES IMPLICATION

As certain of the applicable percentage ratios (as defined under the Listing Rules) in respect of 
the Acquisition are 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 Mr. Law Kar Po, the Chairman, an executive Director and a substantial Shareholder of the 
Company, is the Vendor, the Vendor is thus a connected person of the Company and hence, 
the entering into of the Agreement also constitutes a connected transaction for the Company 
under Rule 14A.13(1)(a) of the Listing Rules. Accordingly, the Acquisition is subject to the 
Independent Shareholders’ approval at the EGM.

Mr. Law Kar Po and his associates will be required to abstain from voting in respect of the 
proposed resolution approving the Agreement and the transactions contemplated thereunder at 
the EGM.

A circular containing, among other things, (i) further information on the Acquisition; (ii) a 
letter from the independent board committee of the Company; (iii) a letter from the independent 
financial adviser; and (iv) the notice of the EGM, will be despatched to the Shareholders on or 
before 24 May 2011.
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The Board is pleased to announce that on 29 April 2011, the Agreement was entered into between 
the Purchaser and the Vendor in relation to the acquisition by the Purchaser of the entire issued 
share capital of Steady Foundation and the loan due from Steady Foundation to its director, 
the Vendor, for a total consideration of HK$240,000,000 less the amount of Mortgage as at 
Completion.

Summarised below are the principal terms of the Agreement.

THE AGREEMENT

Date

29 April 2011

Parties

Purchaser: Wofford Holdings Limited, a wholly-owned subsidiary of the Company

Vendor: Mr. Law Kar Po, the Chairman, an executive Director and a substantial 
Shareholder of the Company

Assets to be acquired

Pursuant to the Agreement, the Purchaser has conditionally agreed to acquire and the Vendor has 
conditionally agreed to dispose of (i) the Sale Share, representing the entire issued share capital 
of Steady Foundation; and (ii) the Sale Loan, being the amount owed by Steady Foundation to its 
director, the Vendor, at Completion.

The principal assets of Steady Foundation are the Properties, being ten residential properties 
located at Las Pinadas, Clear Water Bay Road, Sai Kung, New Territories, Hong Kong. In August 
2010, each of the 10 Subsidiaries of Steady Foundation entered into a sale and purchase agreement 
with Steady Foundation in respect of one residential property.

Consideration

The aggregate consideration for the Sale Share and Sale Loan is HK$240,000,000 less the amount 
of Mortgage as at Completion, which was determined after arm’s length negotiations between 
the Vendor and the Purchaser with reference to preliminary valuation of HK$249,000,000 on 
the Properties by an independent property valuer. The consideration for the Sale Loan is subject 
to a dollar-for-dollar adjustment in case there is a change in the value of Sale Loan before the 
Completion (subject to a cap of HK$51,000,000).

As at 15 April 2011, the amount of Sale Loan was approximately HK$50,955,000 and the Mortgage 
amount was HK$100,981,187.

For illustration purpose only, assuming that the amount of Sale Loan outstanding as at Completion 
will be HK$50,955,000 and the amount of Mortgage outstanding as at Completion will be 
HK$100,981,187, the consideration for the Sale Share will be HK$88,063,813. The consideration 
for the Acquisition will be funded by the Company’s internal resources and/or bank financing.
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Pursuant to the Agreement, the consideration for the Acquisition will be payable in full at 
Completion.

The Vendor acquired the Properties on 13 August 2007 and the original cost of the Properties to the 
Vendor was HK$132,000,000.

Undertakings by the Vendor

The Vendor undertakes to the Purchaser that, as at Completion:

(i) the total liabilities (whether actual or contingent) of Steady Foundation and the Subsidiaries 
shall not be more than HK$153,000,000;

(ii) save as disclosed, each of Steady Foundation and the Subsidiaries shall not be a party to any 
contracts;

(iii) each of Steady Foundation and the Subsidiaries shall not be subject to any guarantee, 
indemnity or any other assurance or undertaking in respect of financial loss;

(iv) there shall be no claim, investigation or litigation against any of Steady Foundation and the 
Subsidiaries which will adversely affect the subsistence, the value of the assets, the financial 
position, the operations and future prospects of Steady Foundation and the Subsidiaries 
concerned;

(v) there shall be no material claim, investigation or litigation against any of Steady Foundation 
and the Subsidiaries; and

(vi) the total operating costs incurred (including staff salary, benefits and allowance and for this 
purpose, purchases of fixed assets but excluding depreciation) of Steady Foundation and the 
Subsidiaries shall not exceed HK$100,000 per month.

Pursuant to the Deed of Indemnity, the Vendor shall indemnify the Purchaser against, among other 
things:

(i) any tax claims against Steady Foundation and the Subsidiaries and any depletion in the 
value of the assets in relation to Steady Foundation or any of the Subsidiaries which arises 
by reason of, or in consequence of, or in connection with certain events (including event of 
death of a person, acquisition, disposal, transfers, and accrual of income or gains distribution, 
stamp duty) occurring on or before the date of the Deed of Indemnity whether or not the 
taxation is chargeable against or attributable to any other person; and

(ii) any loss, damage, cost or expense (including all legal costs of a solicitor on an own client 
basis) or other liability suffered or incurred by the Steady Foundation arising directly or 
indirectly from all loss, damage, cost, expense and liability suffered by Steady Foundation 
in connection with or arising out of the Slope which should have been known to Steady 
Foundation or the Vendor on or prior to Completion.
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Conditions precedent

The conditions precedent of the Acquisition are as follows:

(i) the Purchaser having conducted a due diligence investigation in respect of Steady Foundation 
and the Subsidiaries (including title to the properties), and the Purchaser being satisfied with 
the results of the due diligence investigation;

(ii) where prior written consent(s) in respect of any of the transactions contemplated under the 
Agreement is/are required from any counterparties, including the mortgagee to the Properties, 
such counterparties having confirmed in writing and on terms satisfactory to the Purchaser 
that they will not seek to terminate or vary any terms of or make a claim under any such 
subsisting contracts; and all other necessary consents and authorizations which may be 
required to implement and complete the Agreement having been obtained;

(iii) the passing of an ordinary resolution by the Independent Shareholders at the EGM approving 
the entering into of the Agreement and the transactions contemplated thereunder by the 
Company;

(iv) the termination of the sale and purchase agreements between Steady Foundation and the 
Subsidiaries in respect of the Properties; and

(v) the disposal of the Subsidiaries.

The Company may at its absolute discretion at any time waive conditions (i), (ii), (iv) and/or (v) 
above in writing.

The Subsidiaries are all dormant as at the date of this announcement.

Completion

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

Upon Completion, Steady Foundation will become a wholly-owned subsidiary of the Company.

The long stop date for fulfillment of the conditions precedent is 30 June 2011 (or such other date 
as the Purchaser and the Vendor may agree in writing).

INFORMATION OF STEADY FOUNDATION

Steady Foundation is a company incorporated in Hong Kong with limited liability. Its principal 
assets are the Properties, being ten residential properties located at Las Pinadas, Clear Water Bay 
Road, Sai Kung, New Territories, Hong Kong.

The Properties are luxurious houses with gross floor area ranging from approximately 2,800 
to 3,200 square feet (including private garden). The Properties will be used by the Group for 
investment purposes. As at the date of this announcement, seven of the ten houses are leased to 
tenants and the rest are vacant.
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The financial highlights and operating results of Steady Foundation for the two years ended 31 
May 2010 are as follows:

For the two years ended 
31 May

2010 2009
HK$’000 HK$’000

Turnover 5,102 51
Net loss before tax 3,734 9,103
Net loss after tax 3,734 9,103

As at 
31 May 2010

HK$’000

Total assets 138,908
Total liabilities 159,398
Net liabilities 20,490

The auditors of Steady Foundation issued a qualified opinion in respect of the financial statements 
of Steady Foundation as Steady Foundation has not prepared consolidated financial statements 
and hence is not in accordance with the requirements of the relevant Hong Kong Financial 
Reporting Standards. Nevertheless, as Steady Foundation will dispose of all its subsidiaries prior 
to Completion, the Company does not expect that its accounts will be qualified by auditors, arising 
from the non-consolidation of the accounts of the Subsidiaries by Steady Foundation in the past, at 
Completion.

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 Directors believe the Acquisition will provide a steady rental income stream to the Company 
amid the current low interest rate environment as well as appreciation potential of the value of the 
Properties.

The Directors (excluding the independent non-executive Directors whose views will be contained 
in the circular after considering the advice from the independent financial adviser) believe that 
the terms of the Agreement are fair and reasonable and in the interests of the Company and the 
Shareholders as a whole.

LISTING RULES IMPLICATION

As certain of the applicable percentage ratios (as defined under the Listing Rules) in respect of 
the Acquisition are 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 Mr. Law Kar Po, the Chairman, an executive Director and a substantial Shareholder of the 
Company, is the Vendor, the Vendor is thus a connected person of the Company and hence, the 
entering into of the Agreement also constitutes a connected transaction for the Company under 
Rule 14A.13(1)(a) of the Listing Rules. Accordingly, the Acquisition is subject to the Independent 
Shareholders’ approval at the EGM.
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Mr. Law Kar Po and his associates will be required to abstain from voting in respect of the 
proposed resolution approving the Agreement and the transactions contemplated thereunder at the 
EGM.

A circular containing, among other things, (i) further information on the Acquisition; (ii) a letter 
from the independent board committee of the Company; (iii) a letter from the independent financial 
adviser; and (iv) the notice of the EGM, will be despatched to the Shareholders on or before 24 
May 2011.

DEFINITIONS

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

“Acquisition” the acquisition of (i) the Sale Share, representing the entire issued share 
capital of Steady Foundation; and (ii) the Sale Loan, being the amount 
owed by Steady Foundation to its director, the Vendor, as at Completion

“Agreement” the sale and purchase agreement dated 29 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

“Deed of Indemnity” the deed of indemnity on taxation and Slope claims to be provided by 
Completion by the Vendor in favour of the Purchaser

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

“EGM” an extraordinary general meeting of the Company to be held to consider 
and, if thought fit, to approve the Agreement and the transactions 
contemplated thereunder

“Group” the Company and its subsidiaries

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

“Independent 
 Shareholders”

Shareholders other than Mr. Law Kar Po and his associates
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“Listing Rules” the Rules Governing the Listing of Securities on The Stock Exchange of 
Hong Kong Limited

“Mortgage” a mortgage of the Properties to a bank with an aggregate loan outstanding 
of HK$100,981,187 as at 15 April 2011

“Properties” ten residential properties, namely House E2, E3, E4, E5, E6, E7, E8, E9, 
E10, and E15, located at Las Pinadas, Clear Water Bay Road, Sai Kung, 
New Territories, Hong Kong

“Purchaser” Wofford Holdings Limited, a company incorporated in the British Virgin 
Islands with limited liability and a wholly-owned subsidiary of the 
Company

“Sale Share” 1 share of HK$1 in the capital of Steady Foundation, being the entire 
issued share capital of Steady Foundation

“Sale Loan” the amount owed by Steady Foundation to its director, the Vendor, as at 
Completion

“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)

“Slope” the man-made land and the earth-retaining structure (Feature No. 11NE-B/
FR272 (Slope Portion of Sub-division No. 1) as referred to in the Order 
No. DH0035/NT/10/C issued by the Building Authority

“Steady Foundation” Steady Foundation Limited, a company incorporated in Hong Kong with 
limited liability

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subsidiaries” the ten companies in which Steady Foundation is the 100% registered 
shareholder or owns

“Vendor” Mr. Law Kar Po, the Chairman, an executive Director and a substantial 
Shareholder of the Company

“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, 29 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.


