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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
IN RELATION TO THE DISPOSAL OF THE ENTIRE ISSUED SHARE 

CAPITAL OF WOFFORD HOLDINGS LIMITED
AND

RESUMPTION OF TRADING

On 9 October 2013, the Company and the Purchaser, an independent third party, entered into the 
Agreement, pursuant to which the Company has conditionally agreed to sell, and the Purchaser 
has conditionally agreed to purchase, the Sale Share and the Shareholder’s Loan at an aggregate 
consideration of HK$240,888,888, subject to adjustment.

The Disposal constitutes a very substantial disposal of the Company under Chapter 14 of 
the Listing Rules and is subject to the reporting, announcement and shareholders’ approval 
requirements under Chapter 14 of the Listing Rules. Since no Shareholders have any material 
interest in the Disposal which is different from other Shareholders and none of the Purchaser 
and its associates holds any Share as at the date of this announcement, no Shareholders are 
required to abstain from voting at the EGM to approve the Disposal.

A circular containing, inter alia, further details of the Disposal, other disclosures required under 
the Listing Rules including the valuation report on the Properties and a notice of the EGM is 
expected to be despatched to the Shareholders on or before 7 November 2013 so as to allow 
sufficient time for the preparation of the relevant information for inclusion in the circular.

At the request of the Company, trading in the Shares on the Stock Exchange was halted from 
9:00 a.m on 10 October 2013, pending the release of this announcement. An application has 
been made by the Company to the Stock Exchange for the resumption of trading in the Shares 
on the Stock Exchange with effect from 9:00 a.m. on 16 October 2013.

INTRODUCTION

Reference is made to the announcement of the Company dated 9 August 2013 in relation to the 
disposal of the entire issued share capital of Steady Foundation by way of public tender.
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Subsequent to the publication of the announcement on 9 August 2013, the Company appointed 
a marketing consultant and an independent law firm as its representatives to arrange the public 
tender. The public tender was advertised in three local newspapers during the period from 9 
September 2013 to 23 September 2013 and 3,000 flyers were sent by mail to potential buyers in the 
first two weeks of September 2013. The tender document with conditions of sale was also issued 
to potential buyers. Any interested party could contact the Company’s solicitor to perform the 
relevant due diligence before submission of the final binding offer and submit the tender directly to 
the Company’s solicitor at or prior to the deadline of the public tender. No floor price was set for 
the public tender. The public tender closed at 5:00 p.m. on 25 September 2013 and two bids were 
received by the Company’s solicitor by then.

The Board is pleased to announce that the Company accepted the Tender which offered the highest 
aggregate consideration of the Sale Share and the Shareholder’s Loan on 27 September 2013, and 
entered into the Agreement with the Purchaser on 9 October 2013 to dispose of the Shareholder’s 
Loan and the Sale Share, representing the entire issued share capital of the Target which owns the 
entire equity interest of Steady Foundation. Details of the Disposal are set out as follows:

THE AGREEMENT

Date

9 October 2013

Parties

Vendor: the Company

Purchaser: Heartbell Limited, a company incorporated in the British Virgin Islands with 
limited liability and is principally engaged in the business of investment holding. 
To the best of the Directors’ knowledge, information and belief, having made all 
reasonable enquiries, the Purchaser and its ultimate beneficial owner are third 
parties independent of the Company and connected persons of the Company and 
they have no prior relationship with the Company and its connected persons.

Assets to be disposed of

The assets to be disposed of are the Sale Share, being the entire issued share capital of the Target, 
the subsidiary of which holds the Properties, and the Shareholder’s Loan, being the outstanding 
amount of the interest free loan due from the Target to the Company as at the date of completion 
of the Disposal. As at 31 August 2013, the Shareholder’s Loan amounted to approximately 
HK$127,767,922.



3

Consideration

The total consideration for the Disposal is HK$240,888,888, subject to adjustment as set out below, 
which shall be payable in the following manner:

(i) HK$24,088,888, being 10% of the total consideration, has been paid in cash as deposit by the 
Purchaser upon submission of the Tender;

(ii) the redemption amount payable to the mortgagee of the mortgage on the Properties to 
discharge the mortgage shall be payable to the mortgagee by the Purchaser on the date of 
completion of the Disposal; and

(iii) the remaining balance shall be payable on the date of completion of the Disposal.

If on the date of completion of the Disposal, based on the unaudited management accounts of the 
Target Group as at the date of completion, the value of assets of the Target Group, other than the 
Properties, (“Other Assets”) exceeds the value of liabilities of the Target Group, other than the 
Shareholder’s Loan, (“Other Liabilities”), the total consideration for the Disposal shall be increased 
by the amount of such excess. On the other hand, if the value of Other Assets is less than the value 
of Other Liabilities, the total consideration for the Disposal shall be reduced by the amount of such 
deficiency.

Other Assets mainly comprise property, plant and equipment, trade receivables, deposits and 
cash and bank balances while Other Liabilities mainly include rental deposits, receipt in advance 
and other payables. As at 31 August 2013, Other Assets and Other Liabilities amounted to 
approximately HK$1,103,000 and HK$1,311,000 respectively.

The consideration for the Disposal was the highest conforming bid received by the Company 
during the tender process. No valuations have been performed on the Properties for the purpose 
of the Disposal. However, in assessing the reasonableness of the tender price, the Company has 
considered the valuations on the Properties as at 31 December 2012 performed by an independent 
valuer and referenced with the latest selling price of a residential property with similar 
development. The Directors believe that open tender is one of the most open and fair methods for 
determining the market price of the Properties and consider that the consideration for the Disposal 
is fair and reasonable.

Conditions precedent

Completion of the Disposal is conditional upon, inter alia, the Shareholders having approved the 
Disposal at the EGM. Completion of the Disposal shall take place on 23 December 2013 or such 
other date as the parties may agree in writing.

Undertaking

Steady Foundation shall discharge the mortgage of the Properties on the date of completion of the 
Disposal.
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INFORMATION ON THE TARGET GROUP

The Target is an investment holding company incorporated in the British Virgin Islands with limited 
liability in 2011 and is wholly-owned by the Company as at the date hereof. The major asset of 
the Target is its investment in the entire issued share capital of Steady Foundation, a property 
investment company incorporated in Hong Kong with limited liability in 2005. 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. The Properties are luxurious houses with private 
garden with gross floor area in the range of approximately 2,800 square feet to 3,200 square feet 
and were acquired by the Group for investment purpose in June 2011 at a cost of approximately 
HK$240,000,000. Currently, eight out of ten houses are leased to tenants with monthly rental in a 
range of approximately HK$63,000 to HK$82,000 and the leases shall expire during October 2013 
to July 2015. The remaining two houses which are not leased out are vacant as at the date of this 
announcement.

The total carrying amount of the Properties was approximately HK$288,000,000 as at 31 December 
2012 and 31 August 2013. The Properties are at present subject to a legal charge for two mortgage 
loans, which bear interests at Hong Kong Inter-bank Offer Rate (“HIBOR”) plus 1.3% and HIBOR 
plus 1.4% per annum and are repayable within 20 years by 240 equal monthly installments of 
approximately HK$112,000 and HK$501,000 respectively. The outstanding redemption amount 
payable for the mortgage loans was approximately HK$110,523,000 as at the date of this 
announcement.

Based on the unaudited consolidated management accounts of the Target which have been prepared 
in accordance with the accounting principles generally accepted in Hong Kong, the financial 
information of the Target Group is summarized as follows:

For the year
 ended 

31 December

For the period 
from 1 June Note

to 31 December
2012 2011

HK$’000 HK$’000

Turnover 6,395 2,659
Profit/(loss) before taxation 35,839 (1,563)
Profit/(loss) for the year/period 35,839 (1,068)

As at 
31 August

As at 
31 December

2013 2012
HK$’000 HK$’000

Net asset value 48,702 50,749

Note: The Target has become a member of the Group since 1 June 2011 and the year end date of the Target has been 
changed from 31 May to 31 December since then.
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USE OF PROCEEDS

The net proceeds of the Disposal (after deducting the redemption amount for the mortgage of the 
Properties and the expenses directly related to the Disposal) are estimated to be approximately 
HK$126,847,000. The Company intends to apply approximately 20% and 70% of the net proceeds 
from the Disposal for investments in relation to real estate business and natural gas stations 
respectively. The remaining 10% of the net proceeds from the Disposal shall be applied for general 
working capital of the Group. As at the date of this announcement, no concrete investment plans or 
investment targets have been identified by the Company yet.

FINANCIAL EFFECT OF THE DISPOSAL

Upon completion of the Disposal, the Group shall no longer have any equity interest in the Target 
and the Target shall cease to be a subsidiary of the Company since then. Based on the unaudited 
consolidated management accounts of the Target Group as at 31 August 2013, the Group expects 
to realize a gain on disposal of approximately HK$64,418,888, which represents the difference 
between the total consideration of HK$240,888,888 and the aggregate value of the Sale Share and 
Shareholder’s Loan of approximately HK$176,470,000, which comprises the Shareholder’s Loan 
of approximately HK$127,768,000 and the net asset value of the Target Group of approximately 
HK$48,702,000. Shareholders should note that the financial effect is shown for reference only 
and the amount of disposal gain eventually to be recognized in the consolidated accounts of the 
Company depends on the financial position of the Target Group as at the date of completion of the 
Disposal.

REASONS FOR THE DISPOSAL

The Group is principally engaged in property development and investments in Hong Kong and the 
PRC and natural gas business in the PRC.

For the year ended 31 December 2012, the total repair and maintenance costs and mortgage loan 
interests for the Properties amounted to approximately HK$2,264,000. A slope investigation and 
maintenance expense for the Properties of approximately HK$3,000,000 has also been incurred 
recently. Given the high repair and maintenance costs as well as finance costs of the Properties 
but relatively low rental income of the Properties, which amounted to only approximately 
HK$6,395,000 for the year ended 31 December 2012, the Target Group has recorded net cash 
outflow since 2011 as the monthly rental income was even insufficient to cover the monthly 
mortgage loan repayment amount. In view of the above, the Board considered that the return on 
investment of the Properties was unsatisfactory as compared to other businesses of the Group such 
as the property investment project in Nanjing which has a guaranteed profit of not less than 12% 
per annum. As such, the Board considered to sell the Properties in early July 2013. The Board 
believes that the Disposal presents a good opportunity for the Group to realize its investment in the 
Properties at a fair market price and makes additional funding available for the Group to pursue 
other investments in relation to real estate business and natural gas station projects with relatively 
higher returns, if and when such opportunities arise. The Board considers that the terms of the 
Disposal are fair and reasonable and in the interests of the Company and the Shareholders as a 
whole.
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FUTURE BUSINESS DEVELOPMENT

Upon the completion of the Disposal, the Group will concentrate on the property development and 
investment and natural gas businesses in the PRC. In addition to the existing property development 
and investment project in Nanjing and the natural gas business in Xinan County, Luoyang, the 
Board is looking for other investment opportunities in relation to real estate business and natural 
gas station projects.

Property development and investment project in Nanjing

The Group completed its investment in 40% equity interests in 南京泰和盈科置業有限公
司(Nanjing Taihe Yingke Property Company Limited*) (“Nanjing Taihe Yingke”), through 
subscription of 40% equity interest in Forward Investment (PRC) Company Limited, on 10 
December 2012, details of the investment are set out in the circular of the Company dated 2 
November 2012. The construction progress and the pre-sale of residential property projects 
developed by Nanjing Taihe Yingke at Jiangning District of Nanjing performed well and were in 
line with the Company’s expectation. Currently, approximately 240 service apartment units have 
been pre-sold with average selling price of approximately RMB11,800 per square meter.

Pursuant to the agreement dated 27 September 2012 entered into between the relevant parties in 
relation to the abovementioned investment, Mr. Ye De Chao, Modern Admission Group Limited and 
Mr. Lee Kai Choi Eldon (collectively, the “Guarantors”), jointly and severally undertake to Keen 
Gate Developments Limited, a wholly-owned subsidiary of the Company, that during the period in 
which Keen Gate Developments Limited remains as a shareholder of Forward Investment (PRC) 
Company Limited, the annual return to Keen Gate Developments Limited, being the dividend 
receivable from the Group’s equity interest in Forward Investment (PRC) Company Limited, 
shall not be less than 12% of the consideration amounting to HK$300,000,000 paid by Keen Gate 
Developments Limited for the investment. In the event that the return to Keen Gate Developments 
Limited falls below such threshold, the Guarantors shall compensate Keen Gate Developments 
Limited on a dollar-for-dollar basis in cash on or before 15 May of each calendar year. Therefore, 
it is expected that the investment in Forward Investment (PRC) Company Limited will bring to the 
Group a return of not less than HK$36,000,000 each year.

Natural gas business in Xinan County, Luoyang

Xinan Zhongjing Gas Company Limited (“Xinan Zhongjing”), a subsidiary of the Company, is 
engaged in the operation of natural gas supply network in Xinan Industrial Consolidation Park, 
Xinan County, Luoyang City, Henan Province, the PRC.

The first phase of pipeline construction was completed in June 2012 and the ventilation test was 
successfully completed in October 2012. Xinan Zhongjing is required to obtain a gas operating 
license in accordance with the relevant laws and regulations before it can formally commence its 
operation. The license application is under process. In order to facilitate the gas operating license 
application process, the management of Xinan Zhongjing has tried to approach other natural gas 
companies for strategic cooperation opportunities but no binding agreement has been concluded 
yet.
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LISTING RULES IMPLICATIONS

The Disposal constitutes a very substantial disposal of the Company under Chapter 14 of 
the Listing Rules and is subject to the reporting, announcement and shareholders’ approval 
requirements under Chapter 14 of the Listing Rules. Since no Shareholders have any material 
interest in the Disposal which is different from other Shareholders and none of the Purchaser and 
its associates holds any Share as at the date of this announcement, no Shareholders are required to 
abstain from voting at the EGM to approve the Disposal.

A circular containing, inter alia, further details of the Disposal, other disclosures required under the 
Listing Rules including the valuation report on the Properties and a notice of the EGM is expected 
to be despatched to the Shareholders on or before 7 November 2013 so as to allow sufficient time 
for the preparation of the relevant information for inclusion in the circular.

HALTING AND RESUMPTION OF TRADING OF THE SHARES

At the request of the Company, trading in the Shares on the Stock Exchange was halted from 9:00 
a.m on 10 October 2013, pending the release of this announcement. An application has been made 
by the Company to the Stock Exchange for the resumption of trading in the Shares on the Stock 
Exchange with effect from 9:00 a.m. on 16 October 2013.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have the following 
meanings:

“Agreement” the sale and purchase agreement entered into by the Company and the 
Purchaser on 9 October 2013 regarding the sale and purchase of the 
Sale Share and the Shareholder’s Loan

“Board” the board of Directors

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

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Disposal” the disposal of the Sale Share and the Shareholder’s Loan by the 
Company to the Purchaser in accordance with the terms and conditions 
of the Agreement

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

“EGM” the extraordinary general meeting of the Company to be convened for 
the purpose of considering, and if though fit, approving the Disposal

“Group” the Company and its subsidiaries

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

“Hong Kong” the Hong Kong Special Administrative Region of the PRC
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“Listing Rules” The Rules Governing the Listing of Securities on the Stock Exchange

“PRC” The People’s Republic of China, for the purposes of this announcement 
excluding Hong Kong, Macau Special Administrative Region and 
Taiwan

“Properties” ten residential properties located at Las Pinadas, Clear Water Bay Road, 
Sai Kung, New Territories

“Purchaser” Heartbell Limited, a company incorporated in the British Virgin Islands 
with limited liability

“RMB” Renminbi, the lawful currency of the PRC

“Sale Share” 1 share of US$1.00 each in the issued share capital of the Target

“Share(s)” ordinary share(s) of HK$0.05 each in the issued share capital of the 
Company

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

“Shareholder’s Loan” the interest free shareholder’s loan due from the Target to the Company 
as at the completion date of the Disposal

“Steady Foundation” Steady Foundation Limited, a property investment company 
incorporated in Hong Kong with limited liability, and is wholly-owned 
by the Target

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target” Wofford Holdings Limited, an investment holding company 
incorporated in the British Virgin Islands with limited liability, and is 
wholly-owned by the Company

“Target Group” the Target and Steady Foundation

“Tender” the tender that was offered by the Purchaser and accepted by the 
Company on 27 September 2013

“%” per cent

By Order of the Board
China Infrastructure Investment Limited

YE De Chao
Chairman

Hong Kong, 15 October 2013

As at the date of this announcement, the Board comprises six executive Directors, namely, 
Mr. Ye De Chao, Mr. Zhu Hai Hua, Mr. Zhou Guo Chang, Mr. Ji Xu Dong, Mr. Xu Xiao Jun and 
Ms. Lee Siu Yuk, Eliza; and three independent non-executive Directors, namely, Mr. He Jin Geng, 
Mr. Yu Hong Gao and Mr. Yuen Hon Ming, Edwin.


