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MAJOR TRANSACTION

On 23 April 2015 (after trading hours), the Purchaser, the Vendor and Mr. Xiong entered into the
Equity Transfer Agreement, pursuant to which the Purchaser shall acquire from the Vendor the Sale
Interests, representing 49% of the equity interest in the Target at the consideration of HK$100 million
subject to the terms and conditions contained therein. On the same day (after trading hours), the
Purchaser, the Vendor and Mr. Li entered into the JV Co-operation Agreement which sets out the rights

and obligations among the shareholders of the Target.

Upon Completion, the Target will be regarded as being controlled by the Group in accordance with
the Group’s accounting policies and the Target will become a 49% indirectly-owned subsidiary of the

Company.




GEM LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios (as set out and calculated under Rule 19.07 of the
GEM Listing Rules) exceed(s) 25% but is/are less than 100%, the Transaction constitutes a major
transaction for the Company under Chapter 19 of the GEM Listing Rules and will be subject to the
applicable announcement and shareholders’ approval requirements under Chapter 19 of the GEM

Listing Rules.

To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries,
no Shareholder has a material interest in the Transaction which is different from other Shareholders,
and therefore no Shareholder is required to abstain from voting on the relevant resolution(s) in respect
of the Agreements and the Transaction to be proposed at the general meeting if the Company was to

convene a general meeting for approving the Transaction and the Agreements.

Global Strategic (Holding) Group Limited, the controlling shareholder of the Company holding
approximately 56.54% of the issued share capital of the Company as at the date of this announcement,
has given its written approval on the Agreements and the Transaction, the written approval of the
controlling shareholder will be accepted in lieu of holding a general meeting pursuant to Rule 19.44 of
the GEM Listing Rules.

The Circular containing, among other things, details of the Agreements and the Transaction will be
despatched to the Shareholders on or before 18 May 2015 (being 15 business days after the publication

of this announcement).

MAJOR TRANSACTION

Reference is made to the MOU Announcement in relation to the MOU entered among the Company, the

Target, the Vendor and Mr. Xiong on 16 January 2015.

On 23 April 2015 (after trading hours), the Purchaser, the Vendor and Mr. Xiong entered into the Equity
Transfer Agreement, pursuant to which the Purchaser shall acquire from the Vendor the Sale Interests,
representing 49% of the equity interest in the Target at the consideration of HK$100 million subject
to the terms and conditions contained therein. On the same day (after trading hours), the Purchaser,
the Vendor and Mr. Li have entered into the JV Co-operation Agreement which sets out the rights and

obligations among the shareholders of the Target.

Set out below are the major terms of the Equity Transfer Agreement and the JV Co-operation Agreement.



The Equity Transfer Agreement

Date: 23 April 2015 (after trading hours)

Parties: (1) the Purchaser;

(i1) the Vendor, an Independent Third Party. The business of the Vendor
includes investment in natural gas project, provision of natural gas
technology consultation services and sales of natural gas cooking

appliance and accessories; and

(i11) Mr. Xiong, an Independent Third Party, who is the ultimate

controlling shareholder of the Vendor.

To the best of the Directors’ knowledge, information and belief after having made all reasonable
enquiries, each of the Vendor and its ultimate beneficial owner, Mr. Xiong, and their respective associates

(if applicable) is an Independent Third Party.

Assets to be acquired

The Sale Interests represent 49% of the equity interest in the Target. The Purchaser shall not be
responsible for any undertakings made by the Vendor in respect of the Sale Interests or obligations or

limitations imposed on the Sale Interests on or before the Effective Date.

Consideration

The Consideration of the Equity Transfer is HK$100 million. The initial payment, representing 50% of
the Consideration, shall be payable by the Purchaser within 15 business days from the date of all of the
conditions precedent to the Equity Transfer Agreement having been fulfilled (unless otherwise waived by
the Purchaser in writing); the interim payment, representating 10% of the Consideration, shall be payable
by the Purchaser within 6 months from the date the Target having obtained a new business license
(provided that all of the conditions precedent to the Equity Transfer Agreement having been fulfilled
or otherwise waived by the Purchaser in writing); and the remaining 40% of the Consideration shall be
payable by the Purchaser within 12 months from the date the Target having obtained a new business
license (provided that all of the conditions precedent to the Equity Transfer Agreement having been

fulfilled or otherwise waived by the Purchaser in writing).

The Directors are of the view that the Consideration is fair and reasonable and in the interest of the
Company and the Shareholders as a whole. The Company intends to satisfy the Consideration by utilising

the internal resources of the Group and external financing.



Basis of Consideration

The Consideration for the Equity Transfer has been arrived at after arm’s length negotiation between

the parties to the Equity Transfer Agreement and was determined based on the (i) 49% of the expected

Appraisal Value (Please refer to condition No. (14) of the paragraph headed “Conditions precedent” for

details) and (i1) the reasons for and benefits of the Equity Transfer as described on the paragraph headed

“Reasons for and benefits of the Transaction”.

Conditions precedent

The Completion is subject to the satisfaction or waiver (as the case may be) of, among other things, the

following conditions precedent:

(1)

(2)

(3)

(4)

(5)

(6)

the passing of the relevant shareholders’ resolutions by the shareholders of the Target approving the
Equity Transfer Agreement and Mr. Li having provided a written confirmation of his unconditional
and irrevocable waiver of the first right of refusal in relation to the Sales Interests and any other

rights that may affect or restrict the Equity Transfer;

the Target having obtained the written consent or approval in relation to the Equity Transfer from
all the third parties, including but not limited to any creditors, suppliers and/or clients of the Target,

in such form and content to the satisfaction of the Purchaser;

the Target having completed, under its name, all examination and acceptance procedures for the
first phase of the Zhijiang Project, including but not limited to matters in respect of environmental
protection, safety, planning, measures for prevention of soil erosion, fire safety, etc., and having

produced certification documents to the satisfaction of the Purchaser;

the Target having entered into a gas supply agreement or letter of intent with an upstream natural

gas supply company;
the Target having obtained the Fuel Gas Operating License (#AZ &84 & n] &) ;
the Baiyang Concession Agreement remains legal, valid and enforceable and there being no event

of default occurred and the concession rights to operate natural gas business granted thereunder not

being or likely to be withdrawn, cancelled or modified;
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(10)

(11)

(12)

(13)

(14)

the First Wufeng Agreement and the Second Wufeng Agreement remain legal, valid and enforceable
and there being no event of default occurred and the concession rights to operate natural gas

business granted thereunder not being or likely to be withdrawn, cancelled or modified;

the Notice 177 remains valid and the Target holds the rights to invest, construct and operate natural
gas pipeline projects at the entire area of Zhijiang Yaojiagang Chemical Industrial Zone* (4% 7L
Wk X W {t T[&) , Zhijiang Baiyang Development Industrial Zone* (77T ¥ 26 4f T.25 &) and
Gujiadian Town* (J#l % J5i #1) with no other operators operating in these areas;

Mr. Xiong, Mr. Li and the Target having entered into the confidentiality and non-competition

agreement in the content satisfactory to the Purchaser;

Parties to the Equity Transfer Agreement and other relevant parties having signed the agreements
and relevant documents as required by the laws in relation to the execution of the Equity Transfer
Agreement, including but not limited to the Equity Transfer Agreement, the JV Co-operation
Agreement and the JV Articles, and having obtained the approval, attended the registration and/or

filing from all competent authority in relation to the Equity Transfer and/or their relevant matters;

the parties to the Equity Transfer Agreement, Mr. Li and the Target having performed and acted in
accordance with its or his obligations, commitments, warranties and agreement under the Equity
Transfer Agreement, the JV Co-operation Agreement and the JV Articles, and the undertakings and
warranties made under the Equity Transfer Agreement remaining true and accurate without any
omission and not misleading, since the date of the Equity Transfer Agreement (and as at the dates of

settlement of the initial, interim and/or the final payments of the Consideration);

up to the dates of settlement of the initial, interim and/or final payments of the Consideration, there
being no occurrence of events, changes, or government orders (or reasonably expected to be), of

material and adverse effect;

the Vendor, Mr. Xiong and the Target not being in breach of any requirement of the PRC laws and

regulations; and

the Purchaser having obtained a valuation report issued by a professional business valuer qualified
in Hong Kong that the Appraisal Value of the Target is no less than RMB160 million (equivalent to

approximately HK$200 million) as at such reference date which is no later than the Effective Date.

All conditions can only be waived by the Purchaser except for conditions Nos. 1, 5, 6, 7, 8, 10 and 13

which cannot be waived by either party.



Termination

The Purchaser may terminate the Equity Transfer Agreement (and other relevant or ancillary documents,
including but not limited to the JV Co-operation Agreement and the JV Articles), in the event that: (i)
the JV Co-operation Agreement and/or the JV Articles being terminated; (ii) in the reasonable opinion of
the Purchaser, the occurrence of any material adverse change to the legal or financial position, business
or operations of the Target before the full settlement of the Consideration; or (iii) for whatsoever reason
within six months from the date of the Equity Transfer Agreement the Target fails to obtain the approval,
in respect of the Transaction from the competent government authorities (including but not limited to
the government authorities in charge of commerce and development and reform) and completes the
registration in respect of the Transaction.

Save as disclosed above, if any party to the Equity Transfer Agreement shall be in breach of its or his
obligations, representations, warranties or undertakings, the non-defaulting party may terminate the
Equity Transfer Agreement while the defaulting party shall be liable for the damages if the defaulting
party fails to rectify it within 30 business days.

Completion

The Completion shall take place on the date agreed by the parties after the satisfaction or waiver (as the

case may be) of, among other things, the conditions precedent to the Equity Transfer Agreement.
The JV Co-operation Agreement
Date: 23 April 2015 (after trading hours)
Parties: (1) the Purchaser;
(11) the Vendor; and
(i11) Mr. Li, an Independent Third Party.

The Purchaser, the Vendor and Mr. Li entered into the JV Co-operation Agreement which sets out
the rights and obligations among the said parties in respect of their interests in the Target. The Target
will obtain a cooperative joint venture business license upon the approval from the PRC government
authority(ies) and will have a term of business of 30 years from the date on which a cooperative joint
venture business license is issued. The JV Co-operation Agreement contains, among others, the following

principal terms:
(1) Registered Capital

The registered capital of the Target is RMB30 million, which is already paid-up in full and upon
Completion, will be owned as to 49%, 41% and 10% by the Purchaser, the Vendor and Mr. Li

respectively.
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Pre-emption Right and Tag-along Right

Each party to the JV Co-operation Agreement shall be entitled to a pre-emption right in respect of
the equity interests of the other parties in the Target. In the event that any party proposes to sell its/
his respective equity interests in the Target to any other party (where the other equity holder(s) of
the Target chooses not to exercise its/his/their pre-emption right), such equity holder may exercise
its tag-along right to sell (all or part of) its equity interest in the Target to the same party on the

same term and conditions as those offered by the selling equity holder(s).

The Vendor and Mr. Li have undertaken to the Purchaser that, without the Purchaser’s written
consent, each of them will not directly or indirectly transfer (whether by way of gift or other ways
of transfer) or create any encumbrance on their respective equity interests in the Target (wholly or
partially) to any other party and there will be no change to the shareholders and ultimate beneficial
owner of the Vendor and no encumbrance or whatsoever shall be created over the interests in the

Vendor.

Non-competition Undertaking

The Vendor and Mr. Li have undertaken that each of them and their respective associates will not
directly or indirectly take part, operate or involve in any business which will be the same as or

similar to the Target’s business.

The composition of the Board of Directors and Board of Supervisors of the Target

The board of directors of the Target shall comprise of four directors whilst the Vendor, Mr. Li and
the Purchaser are entitled to nominate one, one and two directors, respectively. The chairman of
the board of directors of the Target shall be nominated by the Purchaser and shall be entitled to
a second or casting vote in addition to any other vote he may have in the case of an equality of
votes. The board of supervisors of the Target shall comprise of three supervisors whilst the Vendor
and Mr. Li are jointly entitled to nominate one supervisor, the Purchaser is entitled to nominate
one supervisor and the other supervisor will be elected by the employees of the Target through the

employee representative assembly on the employees’ assembly.
Additional Financing
The deficit between the registered capital and the total investment amount shall be settled by way of

onshore or offshore financing or shareholders’ loans or any other sources as decided by the board of

directors of the Target. The total investment amount of the Target is RMB60 million.



(6) Increase or decrease in registered capital

Increase or decrease in registered capital shall be unanimously approved by all members of the
board of directors of the Target and shall be subject to the approval by the relevant government
authorities. If the board of directors of Target shall approve an increase in the registered capital
of target, all shareholders of the Target shall have the first right to contribute to the additional
registered capital with respect to their then respective existing shareholdings in the Target on a pro-

rata basis.

(7) Distribution of Profit

The profit after tax of the Target shall be distributed as to 41% to the Vendor, 49% to the Purchaser
and 10% to Mr. Li.

(8) Breach of the JV Co-operation Agreement

In case if an event of default occurs, the non-defaulting party may proceed to wind up the Target
Company while the defaulting party shall be liable for the damages if the defaulting party fails to

rectify within 45 business days.

Termination of the JV Co-operation Agreement

The JV Co-operation Agreement will be terminated upon receipt of the notice issued by the Purchaser in
the event that (i) the Equity Transfer Agreement and JV Articles being terminated; or (ii) no agreement
being reached among the parties of the JV Co-operation Agreement with regards to the material

amendments to the JV Co-operation Agreement requested by the relevant government authorities.

INFORMATION ON THE TARGET

As at the date of this announcement, the Target is a company established under the PRC law with limited
liability on 10 July 2013. It has a registered capital of RMB30 million and is owned as to 90% by the
Vendor and 10% by Mr. Li, respectively. The business license of the Target currently has a term of 20
years from the date of issue on 10 July 2013.

Upon Completion, the Target will become a cooperative joint venture and will be owned as to 49% by
the Purchaser, 41% by the Vendor and 10% by Mr. Li respectively and will have a term of business of 30
years from the date on which a cooperative joint venture business license is issued upon the approval by
the relevant government authorities. Please refer to the section headed “The JV Co-operation Agreement”

in this announcement for details.



Business of the Target

The business scope of the Target includes investment in natural gas project, provision of natural gas
technology consultation services and sales of natural gas cooking appliance and accessories. The Target
has been granted with the approval to operate the first phase of the Zhijiang Project by Hubei Provincial
Development and Reform Commission (b & # RN FEZ B &) .

The Zhijiang Project
Background of the Zhijiang Project

The Zhijiang Project is the natural gas pipeline construction project operated by the Target to supply gas
around the area of Zhijiang City Baiyang Industrial Zone* (FZ7LT1 17 T23£[% ) in Zhijing City, Hubei
Province, the PRC, which include the Wufeng Industrial Zone and the Baiyang Industrial Zone etc.

Pursuant to the Notice No. 285 (“Notice 285”) published by Hubei Provincial Development and Reform
Commission (¥t & ¥ ML Z & &) on 10 October 2012, Yichang Kunlun was granted the
approval to operate the first phase of the Zhijiang Project. Yichang Kunlun is owned as to 51% and 49%
by PetroChina Kunlun Gas Utilization Co. Ltd* ( Hf7l B i A % Fl A R A 7)) and the Vendor

respectively.

On 27 June 2013, it was agreed at the shareholders’ meeting of Yichang Kunlun that the owner of the
first phase of the Zhijiang Project would be changed from Yichang Kunlun to the Vendor or any of its
subsidiaries and Yichang Kunlun agreed to assist the Vendor or any of its subsidiaries to obtain necessary

approvals on the change of the owner of the first phase of the Zhijiang Project.

On 18 November 2013, Hubei Provincial Development and Reform Commission published a further
Notice No. 993 to supplement the Notice 285, namely # %¥ Jf el 5 25 B /A ffe 58 5 B A VL it (1 v L2
[ K K S8 F) ) T F2 TH H 3£ /Y 48 A1, which approved the change of the owner of the first phase of the
Zhijiang Project to the Target whilst the content of the Notice 285 remained unchanged.

The construction of the first phase of the Zhijiang Project commenced after the change of project owner

from Yichang Kunlun to the Target in 2013.

The first phase of the Zhijiang Project includes the construction and operation of high pressure natural
gas pipelines and related facilities including a natural gas station at Wufeng Industrial Zone with a
capacity of 170 million cubic meters per year. The natural gas operation will supply to the industrial
parks and commercial area around Wufeng Industrial Zone and Baiyang Industrial Zone within Zhijiang
City, Hubei Province, the PRC. These industrial zones mainly consist of heavy industries such as
chemical industry, metallurgy and electric power etc. as well as other economic activities include

manufacturing and other light industries.



Other phases of the Zhijiang Project mainly include the construction and operation of intermediate and
medium pressure natural gas pipelines for the supply of natural gas to the industrial and commercial area
around Zhijiang Yaojiagang Chemical Zone* (#kZ 1k T ) , Gujiadian Town* (J# %<5 #1) and the
whole area of the Baiyang Industrial Zone. Based on the legal advice provided by the PRC legal advisers
of the Company, the Target has yet to obtain the approval from Yichang City Development and Reform
Commission* ('H & T #F & 12 ¥ Z5 B &) and the registration with Hubei Province Development and
Reform Commission (4t & @ F1ik %2 B & ) for the construction and operation of intermediate and

medium pressure natural gas pipelines.
Operation Rights

As at the date of this announcement, the Target is granted with the following operation rights to supply

natural gas under the Zhijiang Project as detailed below:
(A) Exclusive Operation Rights
(1) Wufeng Concession Agreements

On 25 October 2011, Yichang Kunlun entered into the First Wufeng Agreement with the
State Government of Wufeng Tujia Autonomous County* ( Ll + Z &k B iR AN REBUN) |
under which Yichang Kunlun was granted the exclusive right to operate natural gas business
at the Wufeng Industrial Zone for a period of 30 years commencing from 25 October 2011
to 24 October 2041. In February 2014, the Target, Yichang Kunlun and State Government of
Wufeng Tujia Autonomous County entered into the Second Wufeng Agreement, under which
the Target succeeded and assumed the rights and obligations of Yichang Kunlun under the

First Wufeng Agreement.
(2) Baiyang Concession Agreement

On 25 November 2014, the Target entered into the Baiyang Concession Agreement with
Yichang New and High Technology Development Zone Management Committee® (B 5 5
BT E 3 B 9 IS PR 22 B #) |, under which the Target was granted the exclusive right to
operate natural gas business in Baiyang Industrial Zone for a period of 30 years commencing
from 1 November 2014 to 31 October 2044.
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(B) Notice 177

Pursuant to the Notice No. 177, the Target holds the right to invest, construct operate natural gas
business for Zhijiang Baiyang Development Industrial Zone* (#7717 % T34 ) , Zhijiang
Yaojiagang Chemical Industrial Zone* ( Bk # 1k L&) and Gujiadian Town* (% )5 ) with no
other operators operating in these areas, provided that the Target will be able and continue to fulfill
the consumption demand of the above areas. No specific term of the operation right has stipulated
under the Notice 177.

As at the date of this announcement, the construction of approximately 70% of natural gas pipelines for
the first phase of the Zhijiang Project, which is going to supply natural gas to Wufeng Industrial Zone,
Zhijiang Baiyang Development Industrial Zone* (FZ7L ¥ %4 L3R ) as well as part of Baiyang
Industrial Zone, has been completed and it is expected that the Target will commence gas supply

operation in June 2015 under the above agreements and the Notice 177.

Assets held by the Target

On 20 March 2015, the Target obtained the land use right in respect of a parcel of state-owned land (for
public facilities use) situated at Wufeng Industrial Zone with a total area of approximately 7,916.6 square
meters expiring in December 2063.

Financial information of the Target

Set out below summarizes the unaudited financial information of the Target for the financial period ended
31 December 2013 and the financial year ended 31 December 2014:

For the period
from 10 July 2013

(date of
incorporation) to Year ended
31 December 2013 31 December 2014
(unaudited) (unaudited)
(RMB million) (RMB million)

Net losses before and after tax 1.49 1.45
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As at As at
31 December 2013 31 December 2014

(unaudited) (unaudited)
(RMB million) (RMB million)
Net assets 28.52 27.07

Pursuant to the terms of the JV Co-operation Agreement, the Target will be regarded as being controlled
by the Group in accordance with the Group’s accounting policies. As a result, the Target will become
a 49% indirectly-owned subsidiary of the Company and the financial results of the Target will be

consolidated into the financial statements of the Group upon Completion.

REASONS FOR AND BENEFITS OF THE TRANSACTION

The Group is principally engaged in the provision of internet & e-commerce enabling solutions, IT
consulting & technical services, strategic investments in technologies & applications, investment in
life science & health related projects, promotion & trading of cultural products as well as commodities

trading.

In view of the weak business sentiments on the Group’s IT business, the Directors have been exploring
different business opportunities in other sectors in order to broaden the sources of income and to boost
the business performance of the Group. As disclosed in the annual report of the Company for the year
ended 31 December 2014, the Company has successfully launched its commodities trading business and
achieved a turnover of approximately HK$24.9 million during the year ended 31 December 2014. In
addition, the Company began to venture into the natural gas supply industry and entered into the MOU

for the possible acquisition of the Target.

Under the PRC government’s energy development strategy in the “Twelfth Five-Year” plan to adjust
national energy structure and promote growth of clean energy consumption, the industry development
of natural gas has enjoyed strong support by the industry policies of the PRC. In addition, the PRC
government will gradually implement the decisions approved during the Third Plenary Session to support
the economic and social reforms, developing a green, low-carbon society and focusing on sustainable

development of a better country.

With such favourable business environment and the growing demand for natural gas consumption arising
from the progressing urbanisation in the PRC, the Directors consider that natural gas, as one of the main
sources of green energy, will enjoy more rapid growth and extensive development in the foreseeable

future.
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The Directors are of the view that the Transaction, if materialised, will provide an opportunity for the
Company to diversify and expand its business by taking part in the natural gas supply sector in the PRC.
In addition, the Target is expected to commence operation of the natural gas business in June 2015 and
the Directors consider that the natural gas supply operations will contribute a relative stable income

stream to the Group.

The Directors are of the view that the terms of the Agreements are fair and reasonable and the

Transaction is in the interests of the Company and the Shareholders as a whole.
GEM LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios (as set out and calculated under Rule 19.07 of
the GEM Listing Rules) exceed(s) 25% but is/are less than 100%, the Transaction constitutes a
major transaction for the Company under Chapter 19 of the GEM Listing Rules and will be subject
to the applicable announcement and shareholders’ approval requirements under Chapter 19 of the
GEM Listing Rules. To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiries, no Shareholder has a material interest in the Transaction which is different from
other Shareholders, and therefore no Shareholder is required to abstain from voting on the relevant
resolution(s) to be proposed at the general meeting in relation to the Transaction if the Company was to

convene a general meeting for approving the Agreements and the Transaction.

Global Strategic (Holding) Group Limited, the controlling shareholder of the Company holding
approximately 56.54% of the issued share capital of the Company as at the date of this announcement,
has given its written approval on the Agreements and the Transaction, the written approval of the
controlling shareholder will be accepted in lieu of holding a general meeting pursuant to Rule 19.44 of
the GEM Listing Rules.

Global Strategic (Holding) Group Limited is wholly-owned by Global Strategic Fund Holdings Limited,
which in turn is owned as to 49% of its issued share capital by Hotex Holdings Limited and as to 51%
of its issued share capital by Liang Tan Yi Xing International Foundation Company Limited. Hotex
Holdings Limited is wholly-owned by Mr. Weng Lin Lei, an executive Director. Liang Tan Yi Xing
International Foundation Company Limited is owned as to 90% by Mr. Wei Yue Tong, an executive

Director and as to 10% by Mr. Zheng Zhu Ping, a non-executive Director.
GENERAL

The Circular containing, among other things, details of the Agreements and Transaction, financial
information of the Group and the Target, the unaudited pro forma financial information of the Group
assuming Completion and other information as required under the GEM Listing Rules will be despatched
to the Shareholders on or before 18 May 2015 (being 15 business days after the publication of this

announcement).
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As the Completion is conditional upon the fulfillment of the conditions precedent to the Equity

Transfer Agreement which may or may not materialise, Shareholders and potential investors should

exercise caution when dealing in the Shares of the Company.

DEFINITIONS

In this announcement, the following expressions shall, unless the context requires otherwise, have the

following meanings:

“Agreements”

“Appraisal Value”

13 . 2
associates

“Baiyang Industrial Zone”

“Baiyang Concession

Agreement”

“Board”

“Circular”

“Company”

means (1) the Equity Transfer Agreement and (2) the JV Co-

operation Agreement

the appraisal value of the Target contained in the valuation report
to be issued by a professional valuer in Hong Kong at such

reference date which is no later than the Effective Date
has the meaning ascribed thereunder the GEM Listing Rules

HEm#EEATEAZER (Yichang New and High (Technology)

District Baiyang Industrial Zone)*

the agreement in relation to the natural gas operation at Baiyang
Industrial Zone, namely HE m TR KRR R s
I#h #% 2, entered into between Yichang New and High Technology
Development Zone Management Committee* ( ‘B B =87 552 fiif /2 3
B % % 45 P 2% B ) and the Target dated 25 November 2014

the board of Directors

the circular of the Company containing, among other things,
details of the Transaction and the Agreements to be despatched to
the Shareholders

Global Strategic Group Limited (formerly known as
DIGITALHONGKONG.COM), a company incorporated in
the Cayman Islands with limited liability, which is principally
engaged in the investment holding and whose issued Shares are
listed on GEM
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“Completion”

13 2
connected persons

“Consideration”

“Director(s)”

“Effective Date”

“Equity Transfer”

“Equity Transfer Agreement”

“First Wufeng Agreement”

“GEM”

“GEM Listing Rules”

“Group”

“HK$”

“Hong Kong”

completion of the Equity Transfer in accordance with the terms

and conditions as set out in the Equity Transfer Agreement

has the meanings as ascribed thereto under the GEM Listing Rules
the total consideration of the Equity Transfer

director(s) of the Company

the effective date of the Equity Transfer Agreement, i.e. the date
which the approval in relation to the Equity Transfer Agreement
being obtained from the relevant PRC government authorities and
the shareholders of the Target

the transfer of 49% of the equity interests in the Target by the
Vendor to the Purchaser pursuant to the terms and conditions of
the Equity Transfer Agreement

the Equity Transfer Agreement entered into among the Purchaser,

the Vendor and Mr. Xiong dated 23 April 2015 in relation to the

Equity Transfer and the transactions contemplated thereunder

the agreement, namely 710§ R & T3ERE (BULH ) KR HRFRT
&8 & k&, entered into by Yichang Kunlun and the State
Government of Wufeng Tujia Autonomous County ( 7105 + FZ &
A6 A N B ) dated 25 October 2011

the Growth Enterprise Market of the Stock Exchange

the Rules Governing the Listing of Securities on the GEM

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the People’s
Republic of China
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“Independent Third
Party(ies)”

“JV Articles”

“JV Co-operation Agreement”

“MOU”

2

“MOU Announcement

“Mr. Xiong”

“Mr. Li”

“Notice 177"

“PRC”

independent third party(ies) who is/are not connected person(s) of
the Company and is/are independent of and not connected with the
Company and directors, chief executive, controlling shareholders
and substantial Shareholders of the Company or any of its

subsidiaries or their respective associates

the new constitutional document of the Target effective upon the
approval by the relevant PRC government authorities authorities
and the shareholders of the Target

the JV Co-operation Agreement dated 23 April 2015 entered
into among the Purchaser, the Vendor and Mr. Li effective upon
the approval by the relevant government authorities and the

shareholders of the Target

the non-legally binding memorandum of understanding dated 16
January 2015 entered into between the Company, the Target, the

Vendor and Mr. Xiong in relation to the Transaction

the announcement of the Company dated 16 January 2015, in

relation to, among other things, the entering into of the MOU

Mr. Xiong Songgan ( fE#4¥) , who is the ultimate controlling
shareholder of the Vendor and the Target

Mr. Li Wanqing (Z= #{%) , an Independent Third Party, who
holds 10% of the equity interest in the Target and a party to the JV

Co-operation Agreement

the explanatory statement in respect of Zhijiang Project issued by
the Housing and Urban Development Bureau of Zhijiang* (£Z7L
A 5 AR AE E 5% )5 ) dated 17 November 2014, namely 1 {F
Jey B 7% [R] 3 B B P il SRR RN A PR R AT R 78 48 1 R
IR SR DL W Y BRI

the People’s Republic of China which, for the purposes of
this announcement, excludes Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and

Taiwan

16



“Purchaser”

“RMB”

“Sale Interests”

“Second Wufeng Agreement”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Target”

“Transaction”

“Vendor”

Hong Kong Global Billion Access Investments Limited, a
company incorporated in Hong Kong and an indirect wholly-

owned subsidiary of the Company
Renminbi, the lawful currency of the PRC

the registered capital of the Target in the amount of
RMB14,700,000 contributed by the Vendor, representing 49% of

the entire equity interest of the Target

the tripartite agreement in relation to the change of subject of the
First Wufeng Agreement, namely A B (04 R& T3 R (BT
V) RARRFFAT R ek E) TR M =77 ih ik, entered
into among the Target, Yichang Kunlun and State Government of

Wufeng Tujia Autonomous County in February 2014

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong

ordinary issued share(s) of HK$0.005 each in the capital of the
Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

means . & H il KR A A A BR A A (Yichang Zhongyou
Natural Gas Utilization Co., Ltd.*), a company incorporated in the
PRC with limited liability

the transactions contemplated under the Agreements

means 1 J0EEH KRR HA FR /A F] (Hubei Biadian Natural Gas
Co., Ltd.*) (formerly known as WAL KeE R AR A A RE
£/~ (Hubei Tianneng Natural Gas Utilization Co., Ltd.*)),
a company incorporated in the PRC with limited liability, the
existing shareholder of the Target which holds 90% equity interest
in the Target
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“Wufeng Concession means (1) the First Wufeng Agreement and (2) the Second Wufeng

Agreements” Agreement

“Wufeng Industrial Zone” Flg Rk T E R (F27LH ¥ ) (Wufeng (Tribe) Industrial Zone
(Zhijiang Baiyang) District*)

“Yichang Kunlun” means ‘H & A B @ KREARL A (Yichang PetroChina
Kunlun Natural Gas Co., Ltd.*), the previous owner of the

Zhijiang Project and a party to the Wufeng Concession Agreement

“Zhijiang Project” the natural gas pipeline construction project operated by the
Target, details of which are set out in the paragraph headed
“Information of the Target — The Zhijiang Project” of this

announcement
“%” per cent.
By Order of the Board
Global Strategic Group Limited

Zheng Jian Peng

Executive Director
Hong Kong, 24 April 2015
* The English translation of Chinese names in this announcement, where indicated, are included for information purpose

only, and should not be regarded as the official translation of such Chinese names.

For illustration purposes only, amounts denominated in Renminbi in this announcement have been
translated into Hong Kong dollars at an exchange rate of RMBI1 = HK$1.25.

As at the date of this announcement, the executive Directors are Mr. Wei Yue Tong (Chairman), Mr. Weng
Lin Lei, Mr. Fan Wei Guo and Mr. Zheng Jian Peng; the non-executive Director is Mr. Zheng Zhu Ping;
and the independent non-executive Directors are Mr. Chiu Wai Piu, Ms. Kwan Sin Yee and Mr. Leung Oh
Man, Martin.

This announcement, for which the directors of the Company collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rules for the purpose of
giving information with regard to the Company. The directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this announcement
is accurate and complete in all material respects and not misleading or deceptive, and there are no other

matters the omission of which would make any statement herein or this announcement misleading.

This announcement will remain on the GEM website at “www.hkgem.com” on the “Latest Company

Announcements” page for 7 days from the day of its posting.
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