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DISCLOSEABLE AND CONNECTED TRANSACTION
IN RELATION TO THE ACQUISITION OF 10% EQUITY INTEREST IN
BII TRANSPORTATION TECHNOLOGY (BEILJING) CO., LTD.”

THE ACQUISITION

The Board is pleased to announce that on 20 February 2019 (after trading hours), the
Purchaser, a wholly-owned subsidiary of the Company, and the Vendor entered into the
Equity Transfer Agreement, pursuant to which the Purchaser has agreed to acquire, and the
Vendor has agreed to sell, 10% equity interest in the Target Company at the Consideration
of RMB17,688,060 (equivalent to approximately HK$20,518,000).

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios for the Acquisition exceed 5% but are
less than 25%, the Acquisition constitutes a discloseable transaction for the Company and
is subject to the reporting and announcement requirements under Chapter 14 of the Listing
Rules.

As at the date of this announcement, the Target Company was a non-wholly owned
subsidiary of the Company, which was held as to 90% and 10% by the Purchaser and
the Vendor, respectively. The Vendor is therefore a substantial shareholder of the Target
Company and hence a connected person of the Company. The Acquisition therefore
constitutes a connected transaction for the Company under Chapter 14A of the Listing
Rules.

As the Board has approved the Acquisition and all independent non-executive Directors
have confirmed that the terms thereof are fair and reasonable, on normal commercial terms
and in the interests of the Company and the Shareholders as a whole, the Acquisition
is only subject to the reporting and announcement requirements, and is exempted from
the circular, independent financial advice and independent Shareholders’ approval
requirements pursuant to Rule 14A.101 of the Listing Rules.




THE ACQUISITION

The Board is pleased to announce that on 20 February 2019 (after trading hours), the
Purchaser, a wholly-owned subsidiary of the Company, and the Vendor entered into the
Equity Transfer Agreement, pursuant to which the Purchaser has agreed to acquire, and the
Vendor has agreed to sell, 10% equity interest in the Target Company at the Consideration of
RMB17,688,060 (equivalent to approximately HK$20,518,000).

THE EQUITY TRANSFER AGREEMENT

The major terms of the Equity Transfer Agreement are set out as follows:
Date: 20 February 2019

Parties: 1. the Purchaser, as purchaser; and

2. the Vendor, as vendor.

The Target Company is beneficially owned as to 90% and 10% by the Purchaser and the
Vendor, respectively. The Vendor is a substantial shareholder of a non-wholly owned
subsidiary of the Company, and is therefore a connected person of the Company. As at the
date of this announcement, save as disclosed above, the ultimate beneficial owner(s) of the
Vendor is a third party independent of the Company and its connected persons.

Subject matter

Pursuant to the Equity Transfer Agreement, the Purchaser has agreed to acquire, and the
Vendor has agreed to sell, 10% equity interest in the Target Company.

The Vendor acquired 10% equity interest in the Target Company in 2012 at a consideration of
RMB3,280,000 (equivalent to approximately HK$3,805,000).

As at the date of this announcement, the Target Company is a non-wholly owned subsidiary
of the Company. Upon completion of the Acquisition, the Target Company will become
a wholly-owned subsidiary of the Company, and the financial information of the Target
Company will continue to be consolidated into the accounts of the Group.



Consideration

The Consideration of RMB17,688,060 (equivalent to approximately HK$20,518,000) was
determined based on, among others, the consideration arrived at the open bidding process
conducted through the CBEX on 29 December 2018.

The Consideration shall be paid by the Purchaser in the following manner:

(i) RMB5,300,000, being the refundable deposit for participating in the bidding process
which has been paid on 1 February 2019, will be applied towards part payment of the
Consideration; and

(i1) the remaining RMB12,388,060 shall be paid within five business days after the date of
the Equity Transfer Agreement.

The payment of the Consideration will be funded by internal resources of the Group.
Completion

Pursuant to the terms of the Equity Transfer Agreement, within 30 business days after the
receipt of the equity transaction certificate (/& 3¢ % #R&#%) issued by the CBEX, the Vendor
shall proceed with the registration procedures regarding the transfer of the equity interest in
the Target Company with the relevant registration authority.

INFORMATION ON THE TARGET COMPANY

The Target Company is a company established in the PRC with limited liability. As at the
date of this announcement, the Target Company was a non-wholly owned subsidiary of
the Company. It has a registered capital of RMB80,000,000 (equivalent to approximately
HK$92,800,000), all of which has been paid up. The Target Company is principally engaged
in provision of technical research and development, intelligent railway transport construction,
operation and maintenance services.



Financial information of the Target Company

Set out below is the audited financial information of the Target Company for the two years
ended 31 December 2017 in accordance with the International Financial Reporting Standards:

For the year ended
31 December 31 December
2016 2017
RMB’000 RMB’000
(approximately) (approximately)

Profit/(loss) before tax 25,731 49,748
Profit/(loss) after tax 21,781 42,708

The audited net asset value of the Target Company as at 31 December 2017 in accordance with
the International Financial Reporting Standards amounted to approximately RMB156,482,000
(equivalent to approximately HK$181,519,000).

INFORMATION ON THE PARTIES TO THE EQUITY TRANSFER AGREEMENT
The Purchaser and the Group

The Purchaser is a company established in the PRC with limited liability and is a wholly
owned subsidiary of the Company. The Purchaser is principally engaged in the provision of
civil communication transmission system leasing service. The Group integrates investment
and finance, research and development of technologies, intelligent railway transportation
business and maintenance of application solution services, and implement the industry layout
of “giving priority to intelligent railway transportation services and civil communication
transmission services and supplementing with new business development through joint
ventures and partnership”, thereby building a business layout of providing the whole life-
cycle service for the development of urban railway transportation. The Group’s intelligent
railway transportation services provides design, implementation and sale, and maintenance
of application solution services, including related software; and the Group has been aiming
for scientific and technological innovations such as rail transit cloud platform construction
and big data construction and analysis, so as to promote the development of urban rail transit
systems from informationised business to intelligent business.

The Vendor

To the best of the Directors’ knowledge, information and belief, the Vendor is established
in the PRC with limited liability, and is principally engaged in provision of railway
transportation planning and technical advice, and construction project management and
consultation services.



REASONS FOR AND BENEFITS OF ENTERING INTO THE EQUITY TRANSFER
AGREEMENT

The Target Company is principally engaged in design, implementation, sale, and maintenance
of application solutions for the networking and controlling systems of public transport
companies. By acquiring the remaining 10% equity interest in the Target Company, the
Target Company will become a wholly-owned subsidiary of the Company. The Company will
therefore have complete control over the Target Company which can maximise its autonomy
to manage its operations and enhance the profit return of the Group.

In view of the above, the Directors (including the independent non-executive Directors)
are of the view that, although the Acquisition is not in the ordinary and usual course of
business of the Group, the terms of the Equity Transfer Agreement and the Acquisition are
fair and reasonable, on normal commercial terms and in the interests of the Company and the
Shareholders as a whole.

None of the Directors has a material interest in the Acquisition and therefore none of them has
abstained from voting from the Board meeting for considering and approving the Acquisition.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios for the Acquisition exceed 5% but are
less than 25%, the Acquisition constitutes a discloseable transaction for the Company and
is subject to the reporting and announcement requirements under Chapter 14 of the Listing
Rules.

As at the date of this announcement, the Target Company was a non-wholly owned subsidiary
of the Company, which was held as to 90% and 10% by the Purchaser and the Vendor,
respectively. The Vendor is therefore a substantial shareholder of the Target Company and
hence a connected person of the Company. The Acquisition therefore constitutes a connected
transaction for the Company under Chapter 14A of the Listing Rules.

As the Board has approved the Acquisition and all independent non-executive Directors
have confirmed that the terms thereof are fair and reasonable, on normal commercial terms
and in the interests of the Company and the Shareholders as a whole, the Acquisition is only
subject to the reporting and announcement requirements, and is exempted from the circular,
independent financial advice and independent Shareholders’ approval requirements pursuant
to Rule 14A.101 of the Listing Rules.



DEFINITIONS

“Acquisition”

“Board”

“CBEX”

“Company”

“connected person”
“Consideration”
“Director(s)”
“Equity Transfer

Agreement”

‘CGroup’,
“HK$”
“Hong Kong”

“Listing Rules”

“PRC”

“Purchaser”

66RMB9’

the acquisition of 10% equity interest in the Target Company by
the Purchaser from the Vendor pursuant to the Equity Transfer
Agreement

the board of Directors

b EREAS 5 i A5 FRZA F] (China Beijing Equity Exchange
Company Limited*), an equity trading institution approved by
the People’s Government of Beijing Municipality in the PRC

BII Railway Transportation Technology Holdings Company
Limited, a company incorporated in the Cayman Islands with
limited liability, and the Shares of which are listed on the Stock
Exchange

has the meaning ascribed to it under the Listing Rules and the
word “connected” shall be construed accordingly

the consideration for the Acquisition in the sum of
RMB17,688,060 (equivalent to approximately HK$20,518,000)

the director(s) of the Company

an equity transfer agreement dated 20 February 2019 and
entered into by the Purchaser and the Vendor in relation to the
Acquisition

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

the Rules Governing the Listing of Securities on the Stock
Exchange

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

e R MR R AR A A (BII Technology
Development Co., Ltd.*), a company established in the PRC
with limited liability and, a wholly-owned subsidiary of the
Company

Renminbi, the lawful currency of the PRC



“Share(s)” ordinary share(s) of HK$0.01 each in the share capital of the

Company
“Shareholder(s)” holder(s) of the Shares
“Stock Exchange” The Stock Exchange of Hong Kong Limited

b

“substantial shareholder’ has the meaning ascribed to it under the Listing Rules

“Target Company” b A HEAE S B A BR A 7] (BIT Transportation
Technology (Beijing) Co., Ltd.*), a company established in the
PRC with limited liability, and a non-wholly owned subsidiary
of the Company which was owned as to 90% and 10% by the
Purchaser and the Vendor, respectively, as at the date of this
announcement

“Vendor” Atk T s e A FE FI A PR A F] (Beijing Metro Consultation
Co., Ltd.*), a company established in the PRC with limited
liability and a substantial shareholder of the Target Company

“%” per cent

By order of the Board
BII Railway Transportation Technology Holdings Company Limited
Xuan Jing
Chief Executive Officer

Hong Kong, 20 February 2019

For the purpose of this announcement, unless otherwise specified, conversions of RMB into
HKS$ are based on the approximate exchange rate of RMB1.00 to HK$1.16.

As at the date of this announcement, the executive Directors are Mr. Cao Wei and Ms. Xuan
Jing; the non-executive Directors are Mr. Zhang Yanyou, Mr. Guan Jifa, Mr. Zheng Yi and
Mr. Ren Yuhang; and the independent non-executive Directors are Mr. Bai Jinrong, Mr. Luo
Zhenbang and Mr. Huang Lixin.

*  For identification purposes only




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


