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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 Bermuda with limited liability)

(Stock code: 1193)

CONNECTED TRANSACTION

DISPOSAL OF EQUITY INTERESTS IN A JOINT VENTURE

THE DISPOSAL

On 23 July 2018, CR Gas Investment, an indirect wholly-owned subsidiary of the Company, 
and Shenzhen Runcheng, a wholly-owned subsidiary of CRC, entered into the Equity Transfer 
Agreement, pursuant to which CR Gas Investment has agreed to sell, and Shenzhen Runcheng 
has agreed to purchase 40% equity interest in Dalian CR (representing the entire equity interest 
in Dalian CR held by CR Gas Investment) at a consideration of RMB255 million (approximately 
HK$301 million) in cash.

As at the date of this announcement and immediately before completion of the Disposal, 40% 
and 60% of equity interests in Dalian CR are held by CR Gas Investment and Dalian Gas Group 
Limited, respectively. Upon completion of the Disposal, the Group will no longer hold any 
equity interest in Dalian CR.

LISTING RULES IMPLICATIONS

As at the date of this announcement, Shenzhen Runcheng is a wholly-owned subsidiary of CRC 
and CRC is the controlling shareholder of the Company. Shenzhen Runcheng is therefore an 
associate of CRC and a connected person of the Company. As a result, the Disposal constitutes 
a connected transaction under Chapter 14A of the Listing Rules.

As the highest applicable percentage ratio (as defined in the Listing Rules) of the Disposal 
exceeds 0.1% but is less than 5%, the Disposal is subject to the reporting and announcement 
requirements, but exempted from the independent shareholders’ approval requirements under 
the Listing Rules.

THE DISPOSAL

On 23 July 2018, CR Gas Investment, an indirect wholly-owned subsidiary of the Company, 
and Shenzhen Runcheng, a wholly-owned subsidiary of CRC, entered into the Equity Transfer 
Agreement, pursuant to which CR Gas Investment has agreed to sell, and Shenzhen Runcheng 
has agreed to purchase 40% equity interest in Dalian CR (representing the entire equity interest 
in Dalian CR held by CR Gas Investment) at a consideration of RMB255 million (approximately 
HK$301 million) in cash.
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As at the date of this announcement and immediately before completion of the Disposal, 40% 
and 60% of equity interests in Dalian CR are held by CR Gas Investment and Dalian Gas Group 
Limited, respectively. Upon completion, CR Gas Investment will no longer hold any equity interest 
in Dalian CR.

THE EQUITY TRANSFER AGREEMENT

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

DATE OF THE AGREEMENT

23 July 2018

PARTIES

(a) CR Gas Investment, as vendor, and

(b) Shenzhen Runcheng, as purchaser.

THE ASSET PROPOSED TO BE SOLD

According to the Equity Transfer Agreement, CR Gas Investment has agreed to sell and Shenzhen 
Runcheng has agreed to purchase 40% equity interest in Dalian CR.

As at the date of this announcement and immediately before completion of the Disposal, 40% of 
equity interests in Dalian CR are held by CR Gas Investment. Upon completion of the Disposal, 
the Group will no longer hold any equity interest in Dalian CR.

CONSIDERATION

The consideration as agreed under the Equity Transfer Agreement is RMB255 million 
(approximately HK$301 million) and will be payable in cash.

The consideration of the Disposal was determined based on the capital contribution in Dalian CR 
made by CR Gas Investment (contribution of registered capital of Dalian CR made by CR Gas 
Investment, i.e. RMB255 million (approximately HK$301 million)) after arm’s length negotiation 
by taking into account (among other things) the financial and operational position of Dalian CR by 
both parties.

CONDITIONS PRECEDENT

The Equity Transfer Agreement will be conditional upon the satisfaction of certain conditions 
precedent as set out below:

1. Each of CR Gas Investment and Shenzhen Runcheng having effectively completed all 
necessary internal approval procedures required by their respective internal approval 
procedures and having obtained written approval documents in accordance with their internal 
approval procedures, and both parties having received the copies of the aforementioned 
approval from the other party; and

2. Other shareholders of Dalian CR having consented to the equity transfer and assignment 
involved in the Equity Transfer Agreement and signed a written confirmation in respect of the 
subject.
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COMPLETION

Completion of the Disposal shall take place within five business days upon receipt of consideration 
in full within 60 business days of 23 July 2018. Upon completion of the Disposal, the Group will 
no longer hold any equity interest in Dalian CR.

INFORMATION ON DALIAN CR

Dalian CR was incorporated in the PRC on 22 September 2017 and is principally engaged in 
the gas distribution business in the main urban area of Dalian city. Prior to completion of the 
Disposal, total capital contribution to Dalian CR made by CR Gas Investment is RMB255 million 
(approximately HK$301 million) and Dalian CR is held as to 40% by CR Gas Investment and 60% 
by Dalian Gas Group Limited.

According to the unaudited consolidated financial statements prepared in accordance with 
the generally accepted accounting standards in the PRC, the net asset value of Dalian CR is 
RMB641,166,308.02 as of 30 June 2018. The unaudited financial information of Dalian CR for the 
periods between 22 September 2017 (i.e. the date of incorporation of Dalian CR) and 31 December 
2017 and between 1 January 2018 and 30 June 2018 prepared in accordance with the generally 
accepted accounting standards in the PRC is set out below:

Between 
1 January 2018 

and 30 June 2018 
(Note 1)

Between 
22 September 2017 

and 31 December 2017 
(Note 2)

RMB HK$ RMB HK$
Net profit (loss) after tax 
 and extraordinary items (225,306,668.80) (265,861,869.18) nil nil
Net profit (loss) before tax 
 and extraordinary items 2,693,331.15 3,178,130.76 nil nil

Notes:

1. Net profit (loss) before tax and extraordinary items during the period from 1 January 2018 to 30 June 2018 
includes the government subsidy of RMB228 million. There is no guarantee that Dalian CR will continue to 
obtain the same level of financial subsidies from the government, or at all.

2. Dalian CR was incorporated on 22 September 2017, and had not commenced business in the period between 22 
September 2017 and 31 December 2017, therefore there was no profit or loss recorded between 22 September 
2017 and 31 December 2017.

REASONS FOR AND BENEFITS OF THE DISPOSAL

The Group is principally engaged in downstream gas distribution business in the PRC. In view 
of the high cost of gas source production and the inversion of gas prices, Dalian CR faces risk 
of incurring losses in future periods. It is expected that Dalian CR will gradually complete 
replacement of natural gas infrastructure in the next few years before it can turn losses into profits. 
During this period, there is uncertainty as to whether Dalian CR is able to obtain government 
subsidies. After discussion and research, the Directors believe that it will be better to invest the 
resources of the Group in more profitable projects. Disposal of the equity interest of Dalian CR 
will enable the Company to improve the effective use of resources and consider more investment 
opportunities, thus further enhancing the competitiveness and profitability of the Company.



4

Dalian CR conducts business principally in the main urban area of Dalian city. Due to the lack of 
gas source and the large base of undeveloped or unconnected users, the gas market in this area has 
great potential for development. The Company does not rule out the possibility of reconsidering 
the acquisition of equity interest of Dalian CR in the future when Dalian CR completes the 
replacement of natural gas infrastructure and turns losses into profits, subject to the market 
conditions at that time and the financial and operational position of the Group.

The Group does not expect significant gains or losses generated from the Disposal in light of the 
consideration of the Disposal payable to CR Gas Investment. The proceeds from the Disposal will 
be used for general working capital and/or future development of the Group.

After making all reasonable and due enquiries, the Directors (including the independent 
non-executive Directors) are of the view that the Equity Transfer Agreement and the transactions 
contemplated thereunder are fair and reasonable and on normal commercial terms. The proposed 
Disposal is in the interests of the Company and the shareholders of the Company as a whole 
despite that it is not carried out in the ordinary and usual course of business of the Company.

As none of the Directors were considered to have any material interest in the Equity Transfer 
Agreement, none of the Directors were required to abstain from voting on the approved Board 
resolution.

GENERAL INFORMATION

CR Gas Investment

CR Gas Investment is a company incorporated in the PRC with limited liability and an indirect 
wholly-owned subsidiary of the Company. It is principally engaged in investment holding.

SHENZHEN RUNCHENG

Shenzhen Runcheng is a company incorporated in the PRC with limited liability and a 
wholly-owned subsidiary of CRC. It is principally engaged in investment holding.

LISTING RULES IMPLICATIONS

As at the date of this announcement, Shenzhen Runcheng is a wholly-owned subsidiary of CRC 
and CRC is the controlling shareholder of the Company. Shenzhen Runcheng is an associate of 
CRC and a connected person of the Company. As a result, the Disposal constitutes a connected 
transaction under Chapter 14A of the Listing Rules.

As the highest applicable percentage ratio (as defined in the Listing Rules) of the Disposal exceeds 
0.1% but is less than 5%, the Disposal is subject to the reporting and announcement requirements, 
but exempted from the independent shareholders’ approval requirements under the Listing Rules.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and phrases have 
the following meanings:

“associate” has the meaning ascribed to it under the Listing Rules;

“Board” the board of directors of the Company;

“Company” China Resources Gas Group Limited (華潤燃氣控股有限公司), a 
company incorporated in Bermuda with limited liability, the shares of 
which are listed on the Main Board of the Stock Exchange (stock code: 
1193);

“CRC” China Resources Co., Limited, a company incorporated in the PRC 
with limited liability and a controlling shareholder of the Company 
which holds 63.95% equity interests in the Company as at the date of 
this announcement;

“CR Gas Investment” China Resources Gas Investment (China) Limited* (華潤燃氣投資
（中國）有限公司), a company incorporated in the PRC with limited 
liability and an indirect wholly-owned subsidiary of the Company;

“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;

“Dalian CR” Dalian CR Gas Co., Limited (大連華潤燃氣有限公司), a joint venture 
incorporated in the PRC, 40% and 60% equity interests in which are 
held by CR Gas Investment and Dalian Gas Group Limited respectively 
before the completion of the disposal and whose 40% and 60% of 
equity interests will be held by Shenzhen Runcheng and Dalian Gas 
Group Limited respectively after completion;

“Directors” the directors of the Company;

“Disposal”. the disposal of 40% equity interest in Dalian CR by CR Gas Investment 
to Shenzhen Runcheng pursuant to the Equity Transfer Agreement;

“Equity Transfer
  Agreement”

the equity transfer agreement dated on 23 July 2018 in relation to the 
Disposal between CR Gas Investment and Shenzhen Runcheng;

“Group” the Company and its subsidiaries;

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

“Listing Rules” the Rules Governing the Listing of Securities on The Stock Exchange 
of Hong Kong Limited;
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“Parties” parties to the Equity Transfer Agreement, being CR Gas Investment and 
Shenzhen Runcheng, and “Party” shall mean any of them;

“PRC” the People’s Republic of China and for the purpose of this 
announcement shall exclude Hong Kong, the Macau Special 
Administrative Region and Taiwan;

“RMB” Renminbi, the lawful currency of the PRC;

“Shenzhen Runcheng” Shenzhen Runcheng Investment Consulting Co., Ltd.* (深圳潤成投
資諮詢有限公司), a company incorporated in the PRC with limited 
liability which is a wholly-owned subsidiary of CRC;

“Stock Exchange” The Stock Exchange of Hong Kong Limited; and

“%” per cent.

* Translation for reference purpose only

For the purposes of this announcement and illustration only, conversions of RMB into HK$ are 
based on the approximate exchange rate of RMB1.00 to HK$1.18. No representation is made that 
any amount in HK$ or RMB could have been or could be converted at the above rate or at any 
other rates.

By order of the Board
China Resources Gas Group Limited

WANG Chuandong
Executive Director

Hong Kong, 23 July 2018

As at the date of this announcement, the Directors of the Company are Mr. WANG Chuandong,  
Mr. SHI Shanbo and Mr. GE Bin, being Executive Directors; Mr. DU Wenmin, Mr. CHEN Ying and 
Mr. WANG Yan, being Non-executive Directors; and Mr. WONG Tak Shing, Mr. YU Hon To, David 
and Mr. QIN Chaokui, being Independent Non-executive Directors.


