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DISCLOSAEBLE TRANSACTION
ACQUISITION OF THE TARGET COMPANY

ACQUISITION OF THE TARGET COMPANY

The Board is pleased to announce that on 6 February 2018, Shanghai Zhaoyu, an
indirect subsidiary of the Company, and the Vendors entered into the Agreement,
pursuant to which the Vendors conditionally agreed to sell, and Shanghai Zhaoyu
conditionally agreed to acquire in aggregate 100% equity interests in the Target
Company at the cash consideration of RMB294,953,399.7. Shanghai Zhaoyu shall
also provide shareholder’s loan to the Target Company for repaying the relevant
debt of the Target Company in the sum of approximately RMB60,046,600.3. The
total consideration shall be approximately RMB355,000,000.

Upon the completion of the Acquisition, the Target Company will become a
subsidiary of the Company and its financial results will be consolidated into the
consolidated financial statements of the Company.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios for the transaction contemplated
under the Agreement exceeds 5% but less than 25%, the transaction contemplated
under the Agreement constitutes a discloseable transaction for the Company and is
subject to the announcement and reporting requirements under Chapter 14 of the
Listing Rules.
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conditionally agreed to acquire in aggregate 100% equity interests in the Target
Company at the cash consideration of RMB294,953,399.7. Shanghai Zhaoyu shall
also provide shareholder’s loan to the Target Company for repaying the relevant debt
of the Target Company in the sum of approximately RMB60,046,600.3. The total
consideration shall be approximately RMB355,000,000.

The principal terms of the Agreement are set out as follows:-

Date:

6 February 2018

Parties:

(a) Shanghai Zhaoyu, an indirect subsidiary of the Company

(b) Mr. Chen

(c) Mr. Gan

(d) Mr. Gao

(e) the Target Company

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, the Target Company and its ultimate beneficial owners and each
of Mr. Chen, Mr. Gan and Mr. Gao are third parties independent of the Company and
its connected persons.

Subject matter and consideration:

The Vendors conditionally agreed to sell, and Shanghai Zhaoyu conditionally agreed
to acquire in aggregate 100% equity interests in the Target Company at the cash
consideration of RMB294,953,399.7. Shanghai Zhaoyu shall also provide
shareholder’s loan to the Target Company for repaying the relevant debt of the Target
Company in the sum of approximately RMB60,046,600.3. The total consideration
shall be approximately RMB355,000,000. The cash consideration was determined
based on arm’s length negotiations among Shanghai Zhaoyu and the Vendors with
reference to the audit and valuation of the total assets and liabilities of the Target
Company conducted by Grant Thornton Limited Xiamen Branch and Xiamen
University Assets Appraisal Land Real Estate Appraisal Company Limited* (廈門市
大學資產評估土地房地產估價有限責任公司), third parties independent of the Group
and its connected persons. As at 31 October 2017, the total assets of the Target
Company (excluding the Excluded Property) was valued at approximately
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RMB718,423,636.22, consisting of (i) net assets of RMB318,439,474.75 and (ii) total
liabilities of RMB399,984,161.47. On the other hand, the relevant debt of the Target
Company of approximately RMB60,046,600.3 to be paid using shareholder’s loan to
be provided by Shanghai Zhaoyu is determined by the parties through fair
negotiation. The valuation of the Target Company has been prepared by asset-based
approach. Based on the assumption that the Target Company will continue to operate,
the assets and liabilities of the Target Company will be evaluated by specific
assessment method corresponding to such assets and liabilities. The assessed value of
the equity interests of the Target Company will be determined by the assessed value
of the total assets less the assessed value of total liabilities. The Directors consider
that the total consideration under the Agreement is fair and reasonable and in the
interests of the Company and the Shareholders as a whole.

Shanghai Zhaoyu shall pay the total consideration into an account jointly held by
Shanghai Zhaoyu and the Vendors within ten business days upon the signing of the
Agreement. Should the conditions precedent be fulfilled, the sum in the account will
be released to the Vendors in stages. Should the conditions precedent fail to be
fulfilled as stipulated in the Agreement, the sum in the account will be returned to
Shanghai Zhaoyu. The total consideration under the Agreement will be funded by
borrowing from the controlling shareholder of the Group.

Adjustment of the total consideration:

Pursuant to the Agreement, within 5 business days upon the Completion Date, the
balance sheet of the Target Company as at the Completion Date shall be prepared by
the accountants, which are appointed by Shanghai Zhaoyu and agreed by the parties
to the Agreement. If the net assets of the Target Company as at the Completion Date
is lower than its net assets as at 31 October 2017, the Vendors shall, within 5 business
days upon confirmation of the balance sheet of the Target Company as at the
Completion Date by Shanghai Zhaoyu and the Vendors, pay to Shanghai Zhaoyu the
difference of the net assets of the Target Company as at the Completion Date and that
as at 31 October 2017. If the net assets of the Target Company as at 31 October 2017
is lower than its net assets as at the Completion Date, Shanghai Zhaoyu shall, within
the time ascribed above, pay to the Vendors the difference of the net assets of the
Target Company as at 31 October 2017 and that as at the Completion Date.

Guarantee provided by the Guarantors and C&D Real Estate:

The Vendors agreed to procure each of the Guarantors to provide joint liability
guarantees in respect of the obligations and liabilities of each of the Vendors under
the Agreement in favour of Shanghai Zhaoyu.
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Shanghai Zhaoyu agreed to procure C&D Real Estate to provide joint liability
guarantee in respect of the obligations and liabilities of Shanghai Zhaoyu under the
Agreement in favour of each of the Vendors. Guarantee provided by C&D Real
Estate, a controlling shareholder of the Company holding approximately 60.74% of
the issued share capital of the Company as at the date of this announcement, to
Shanghai Zhaoyu, an indirect subsidiary of the Company, being a financial assistance
received by the Group from a connected person, constitutes a connected transaction
under Chapter 14A of the Listing Rules. Since such guarantee received by the
Company (i) will be conducted on normal commercial terms or better; and (ii) will
not be secured by the assets of the Group, such guarantee received by the Company
will be fully exempted from shareholders’ approval, annual review and all disclosure
requirements pursuant to Rule 14A.90 of the Listing Rules.

Arrangement regarding the Excluded Property:

The parties to the Agreement agreed that the Vendors shall procure the Target
Company to transfer at the costs of the Vendors the Excluded Property from the
Target Company to the Vendor or other third parties as soon as possible. If, upon the
Completion Date, the Vendors failed to procure the Excluded Property be transferred
to the Vendors or other third parties, the Vendors shall bear all relevant costs and
expenses arising from the Excluded Property.

Conditions precedent:

Completion of the transaction contemplated under the Agreement will be conditional
upon the following conditions precedent having been fulfilled within 3 months after
the date of the Agreement (or waived by way of written confirmation from Shanghai
Zhaoyu to the Vendors), including but not limited to:-

(a) the existing agreements, including but not limited to, the property management
agreement and the operation management agreement, entered into between the
Target Company and the related companies of the Vendors be terminated;

(b) the existing tenancy agreement entered into between the Target Company as the
tenant and the landlord regarding the property known as Room F, 7th Floor,
Block A, Yueda International Plaza (悅達國際大廈), No.1118 Changshou Road*
(長壽路), Putuo District* (普陀區), Shanghai, the PRC, be terminated;

(c) each of the Guarantors having executed the Guarantee and delivered the same to
Shanghai Zhaoyu;

(d) the supplement agreement to the loan agreement and the relevant agreements
contemplated thereunder be executed between the Target Company and the bank;
and
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(e) the Target Company having completely handled the relevant debt in accordance

with the plan as agreed in the Agreement.

Completion:

Upon the completion of the Acquisition, the Target Company will become a

subsidiary of the Company and its financial results will be consolidated into the

consolidated financial statements of the Company.

SHAREHOLDING STRUCTURES OF THE TARGET COMPANY

The shareholding structures of the Target Company (i) before the completion of the

Acquisition; and (ii) immediately after the completion of the Acquisition are as

follows:

Before the completion of
the Acquisition

Immediately after
the completion of

the Acquisition

Name of shareholder

Amount of
the registered

capital of
the Target
Company

Percentage

Amount of
the registered

capital of
the Target
Company

Percentage(in RMB) (in RMB)

Mr. Chen 2,400,000 20% — —
Mr. Gan 1,200,000 10% — —
Mr. Gao 8,400,000 70% — —
Shanghai Zhaoyu — — 12,000,000 100%

Total: 12,000,000 100% 12,000,000 100%

INFORMATION OF THE TARGET COMPANY

The Target Company was established in the PRC with limited liability on 20 May

2004. As at the date of this announcement, the Target Company has a registered

capital of RMB12,000,000, which is owned as to RMB8,400,000, RMB2,400,000 and

RMB1,200,000 by Mr. Gao, Mr. Chen and Mr. Gan.
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Set out below are certain financial information of the Target Company for the two

years ended 31 December 2016 and the ten months ended 31 October 2017:

As at
31 December 2015

As at
31 December 2016

As at
31 October 2017

(unaudited) (audited) (audited)
(in RMB’000) (in RMB’000) (in RMB’000)

Total assets 399,563.24 277,964.44 256,323.49
Net assets (23,206.18) (144,830.02) (143,660.67)

For the year
ended

31 December 2015

For the year
ended

31 December 2016

For the ten months
ended

31 October 2017
(unaudited) (audited) (audited)

(in RMB’000) (in RMB’000) (in RMB’000)

Net profit/ (loss)
before taxation (8,940.04) (6,118.90) 1,169.35

Net profit/ (loss)
after taxation (8,940.04) (6,118.90) 1,169.35

INFORMATION ABOUT THE TARGET PROPERTY

The Target Property locates at No.1118 Changshou Road* (長壽路), Putuo District*

(普陀區), Shanghai City, the PRC, approximately 2 kilometers away from Jing’an

Temple* (靜安寺) and approximately 4.5 kilometers from the People’s Square*

(人民廣場), at the intersection of Jing’an District* (靜安區), Putuo District*

(普陀區) and Changning District* (長寧區) and within the Caojiadu shopping

district* (曹家渡商圈), with convenient transportation. The project name of the

Target Property is called Amanda Plaza (芳匯廣場), i.e. the podium mall on the 1st

to 5th floors of Yueda International Plaza (悅達國際大廈), with a site area of

approximately 8,258 sq.m. and a total floor area of approximately 17,415.42 sq.m.

for integrated commercial and office use.

INFORMATION ABOUT THE PARTIES TO THE AGREEMENT

Shanghai Zhaoyu is a company established with limited liability in the PRC and is

an indirect subsidiary of the Company. Shanghai Zhaoyu is principally engaged in the

commercial property operation management business.
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Mr. Chen is a natural person and is one of the Vendors who held 20% equity interests

in the Target Company as at the date of this announcement.

Mr. Gan is a natural person and is one of the Vendors who held 10% equity interests

in the Target Company as at the date of this announcement.

Mr. Gao is a natural person and is one of the Vendors who held 70% equity interests

in the Target Company as at the date of this announcement.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in the business of property development, real estate

industrial chain investment services and investment in emerging industries in the

PRC.

The Target Property enjoys good location and convenient transportation and will be

appropriately modified by Shanghai Zhaoyu after the Acquisition to further enhance

its investment operation capacities. It is expected that the profitability will be

comparatively promising. The Directors are of the view that the Acquisition shall

improve the commercial operation capacities of the Group, build its reputation in the

Shanghai commercial property sector and implement efficient asset management and

operation, so as to increase its profitability as a whole.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios for the transaction contemplated

under the Agreement exceeds 5% but less than 25%, the transaction contemplated

under the Agreement constitutes a discloseable transaction for the Company and is

subject to the announcement and reporting requirements under Chapter 14 of the

Listing Rules.

DEFINITIONS

In this announcement, the following expressions have the following meanings:

“Acquisition” the acquisition of 100% equity interests in the Target
Company by Shanghai Zhaoyu from the Vendors

“Agreement” the equity transfer agreement entered among the
Vendors and Shanghai Zhaoyu dated 6 February 2018
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“Board” the board of Directors

“Company” C&D International Investment Group Limited (建發國
際投資集團有限公司), a company incorporated in the
Cayman Islands with limited liability and the shares of
which are listed on the Main Board of the Stock
Exchange

“C&D Real Estate” C&D Real Estate Corporation Limited (建發房地產
集團有限公司), a controlling shareholder which held
approximately 60.74% of the issued share capital of the
Company as at the date of this announcement

“Completion Date” the day when the registration procedure of the transfer
of 100% equity interests in the Target Company from
the Vendors to Shanghai Zhaoyu be completed and the
new business registration licence of the Target
Company be issued by the relevant authority

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

“controlling
shareholder”

has the meaning ascribed to it under the Listing Rules

“Directors” the directors of the Company

“Excluded Property” the office property located on the 27th Floor, Block A,
Yueda International Plaza (悅達國際大廈), No.1118
Changshou Road* (長壽路), Putuo District* (普陀區),
Shanghai, the PRC, which is owned by the Target
Company as at the date of this announcement

“Group” the Company and its subsidiaries

“Guarantors” include each of the Vendors, Mr. Yang Yi* (楊毅) and
Ms. Gao Baojun* (高寶君), all independent third parties
of the Company, who shall provide joint liability
guarantees to Shanghai Zhaoyu in respect of the
obligations and liabilities of each of the Vendors under
the Agreement
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“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

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

“Mr. Chen” Mr. Chen Jianxin* (陳建新), one of the Vendors who
held 20% equity interests in the Target Company as at
the date of this announcement

“Mr. Gan” Mr. Gan Peixian* (甘培賢), one of the Vendors who
held 10% equity interests in the Target Company as at
the date of this announcement

“Mr. Gao” Mr. Gao Yunfeng* (高雲峰), one of the Vendors who
held 70% equity interests in the Target Company as at
the date of this announcement

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

“RMB” Renminbi, the lawful currency of the PRC

“Shanghai Zhaoyu” Shanghai C&D Zhaoyu Asset Management Company
Limited* (上海建發兆昱資產管理有限公司), a
company established in the PRC with limited liability
and an indirect subsidiary of the Company

“Share(s)” the ordinary share(s) of HK$0.1 each of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” Shanghai Putuo Yueda Property Company Limited* (上
海普陀悅達置業有限公司), a company established in
the PRC with limited liability

“Target Property” Amanda Plaza (芳匯廣場), No.1118 Changshou Road*
(長壽路), Putuo District* (普陀區), Shanghai, the PRC
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“Vendors” means Mr. Chen, Mr. Gan and Mr. Gao

“%” per cent

For and on behalf of
C&D International Investment Group Limited

Zhuang Yuekai
Chairman and Executive Director

Hong Kong, 6 February 2018

As at the date of this announcement, the executive Directors are Mr. Zhuang Yuekai (Chairman), Mr.

Shi Zhen and Ms. Zhao Chengmin; the non-executive Directors are Ms. Wang Xianrong, Ms. Wu

Xiaomin and Mr. Huang Wenzhou; and the independent non-executive Directors are Mr. Wong Chi Wai,

Mr. Wong Tat Yan, Paul and Mr. Chan Chun Yee.

* For identification purpose only
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