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Securities & Exchange Commission

Officejof the International Corporate Finance

Room 3094 Stop 3-6 .

450 Fifth Street, NW

Washihgton DC 20549

U-S-A-l - BY REGISTERED MAIL

bear Sirs

File No. 82-1543 | ' Pt

The Hong Kong and China Gas Company Limited SU

We have pleasure in submitting to you the following for filing pursuant to Rule

12¢3-2(b) of Securities Act of 1934:-

i.OA copy of the newspaper advertisement on 5 December 2006 in respect of
“Discloseable Transaction; Application for Whitewash Waiver”;

2. A copy of above joint announcement.

Thank you for your attention.

PROCESSED

Yours faithfully

1k

Company Secretarial Department  23nd floor, 363 Java Road, North Point, HK.  Tel: 2963 3281 Fax: 2562 6682  E-mail: wk.chan@towngas.com
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The Sroc‘k;E.\'chlznge of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as 1o its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the ;contems of this announcement.

)

0

This announcement appears for information purposes only and does not constilute an invitation or
offer to acquire, purchase or subscribe for the securities.

2o

'ENERCHINA HOLDINGS LIMITED
{Incorporated in Bermuda hllfh limited liability)
(Slocl code: 622

VERY bUBbTA‘JTlAL ACQUISITION
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'&3 PANVA
PANVA GAS HOLDINGS LIMITED
BIMBERERLF"
(Incarporared in the Cayman Islands with fimited liability)
{Stock code: 1083)
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THE HONG KONG AND CHINA GAS
COMPANY LIMITED
{Incorporated in Hong Kang with limited fiabiliry)
(Stock code: 003)

MAJOR TRANSACTION
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THE ACQUISITION

On 4 December [2006, Panva entered into the Agreement with HK&CG (China) and HKCG
pursuant to which Panva has conditionally agreed to purchase from HK&CG (China) the Sale
Shares and: to purchase and take assignment of the Shareholder Loans subject to the terms and
conditions of the Agreement.

In consideration f'or the purchase of the Sale Shares and the assignment of the Shareholder Loans,
Panva has agreed to allot and issue the Consideration Shares (each credited as fully paid) to
HK&CG (China).{Such Consideration Shares will be issued at a unit price of HK$4.18 per Share.
The consideration of the Acquisition was determined after arm’s length negotiations between the
parties.

HK&CG (China) is a wholly-owned subsidiary of HKCG and the Target Companies are wholly-
owned subsidiaries of HK&CG (China). The Target Companies hold, collectively, equity interests
varying from 27%! to 100% in 10 PRC companies. These PRC companies operate in various cities
in the PRC including Qingdao, Zibo, Longkou, Weifang, Weihai, Taian, Maanshan and Anging.
They are all engagled in the operation of piped gas assets and related business in the PRC.




MAJOR TRAN|SACTION

The Acquisition]constitutes a major transaction of Panva under Rule 14.08 of the Listing Rules
and is subject to the approval of the Panva Shareholders. In addition, under Rule 13.36 of the
Listing Rules, th|e Consideration Share Issue will require approval of the Panva Shareholders. In
this connection, )lEnerchina, being in control of approximately 60.42% of the issued share capital
of Panva as at th!e date of this announcement, has undertaken to HKCG and HK&CG (China) that,
subject to the necl:essary approval of Enerchina Shareholders in the Enerchina SGM being obtained
and unless olherWIse precluded from voting under the Listing Rules or the Takeovers Code or by
the Stock Exchange or by the SFC, it shall or shall procure that its associates shall vote in favour
of the resolutions proposed for approving the Acquisition, the Consideration Share Issue and the
Whitewash Waiver at the Panva EGM. The SFC has indicated that APPL, Kenson, Supreme All
and Enerchina should abstain from votin:g in respect of the resolution to approve the Whitewash
Waiver at the Pallwa EGM on the basis that they may not be regarded as sufficiently independent
for the purpose of the Takeovers Code.

VERY SUBSTANTIAL ACQUISITION AND VERY SUBSTANTIAL DISPOSAL (DEEMED
DISPOSAL)

While the Acquisilion constitutes a major transaction of Panva, it also constitutes a very substantial
acquisition of Enerchma the holding company of Panva. The Acquisition is therefore subject to
the approval of Enerchlna Shareholders under Rule 14.49 of the Listing Rules.

The Consideration Share Issue pursuant to the Agreement will result in the shareholding of
Enerchina m Pargva being diluted from 60.42% to approximately 33.23% (before taking into
account the effec} of any obligation on Enerchina to place down its Shares in order to maintain
the public float og Panva). This will result in Panva ceasing 1o be a subsidiary of Enerchina. Such
transaction will therefore be regarded as a deemed disposal by Enerchina within the meaning of
Rule 14.29-of Ihé Listing Rules. The Consideration Share Issue conslitutes a very substantial
disposal for Eneréhina and the approval of Enerchina Shareholders at the Enerchina SGM will be
required.

In' connection to the above, Enerchina has received an undertaking dated 4 December 2006 from
Sinolink and APPL pursuant to which Sinolink and APPL have agreed that, unless otherwise
precluded from votmg under the Listing Rules or by the Stock Exchange, they shall vote in
favour of the resolutlons to be proposed at the Enerchina SGM for approving the Acquisition and
the Consideration [Share Issue at the Enerchina SGM.

DISCLOSEABLE TRANSACTION

The transactions under the Agreement constitute a discloseable transaction for HKCG and is
subject to the announcement and reporting requirements but will be exempted from the shareholders’
approval req"luirem!ams under the Listing Rules. A circular containing, among other things, details
of the Acquisition ‘will be despatched to the shareholders of HKCG as soon as practicable.




WHITEWASH ’WAIVER APPLICATION

HK&CG ("China) will acquire the Consideration Shares upon Completion. An obligation on the
part of HK&CG {China) and parties acting in concert with it to make a mandatory general offer
for all the securltles of Panva not already’ owned by HK&CG (China) and parties acting in concert
with it will accordmgly arise under Rule 26 of the Takeovers Code. In this regard, an application
will be made by EHK&CG (China) to the!Executlvc for the Whitewash Waiver pursuant to Note |
of the Notés on Dispensations from Rule 26 of the Takeovers Code. The Whitewash Waiver, if
granted by the E%ecutive', would be subject to, among other things, the approval of the Independent
Shareholders at the Panva EGM by way of poll.

SUSPENSION AND RESUMPTION OF TRADING
At the reqﬁcsls of Panva and Enerchina, trading in the respective shares of Panva and Enerchina
on the Stock Exchange were suspended with effect from 9:30 a.m. on 1 December 2006 pending

the release 'of this announcement.

Both Panva and _nerchma have applied to the Stock Exchange for the resumption of trading in
their reqpectlve %hares from 9:30 a.m. on 5 December 2006.

GENERAL

As mentioned above, the Acquisition constitutes a major transaction of Panva and a very substantial
acqunsmon of Enerchma and the Consideration Share Issue constitutes a very substantial disposal
of Enerchma under the Listing Rules. In addition, under Rule 13.36 of the Listing Rules, the
Consideration Share [ssue will require approval of the Panva Shareholders. Accordingly, the
Acquisition and Lhe Consideration Share Issue are subject to the respective approval of the Panva
Shareholder% and the Enerchina Shareholders. To the best of the knowledge, information and |
belief of the directors of Panva and Enerchina having made all reasonable enquiries. HK&CG
(China), HKCG and their respective uitimate beneficial owners are third parties independent from
Panva and. Enerchma and their respective connected persons. To the best of the knowledge,
information and bellet of the directors of HKCG, having made all reasonable enquiries. Panva
and Enerchina and their respective ultimate beneficial owners are third parties independent from
HKCG and its connected persons.

A circular containing, inter alia, further information on the Acquisition, the Whitewash Waiver,
the Cons1derat10n Share lssue, the recommendation of the Independent Board Commitiee and a
letter of adec from the Independent Financial Advisor in relation to the Whitewash Waiver and
the notice convenmg the Panva EGM will be despatched to the Panva Shareholders as soon as
practicable.

A circular containing, among other things, details of the Acquisition and the Consideration Share
Issue and the n(?ticc convening the Enerchina SGM will be despatched to the Enerchina
Shareholders as soon as practicable.




HKCG has appointed Morgan Stanley as-its financial adviser in connection with the Acquisition.

Warning: :Completion of the Agreement is subject to the fulfillment of the Conditions and
the Acquisitionjand the Consider'ation Share Issue may or may not proceed. Accordingly,
the issue of thls announcement does not in any way imply that the Acquisition and the
Consideration Share Issue will be completed. Shareholders of Panva, Enerchina and HKCG
and investors should exercise caution when dealing in the shares of Panva, Enerchina and
HKCG.

]
THE ACQUISITION

On 4 December 2006, Panva entered into the Agreement with HK&CG (China) and HKCG pursuant
to which Panva hals conditionally agreed to purchase from HK&CG (China) the Sale Shares and to.

purchase and take} assignment of the Shareholder Loans subject to the terms and conditions of the
Agreement. HKCG being the holding company of HK&CG (China), has agreed to guarantee the
performance of HK&CG (China) of its obligations under the Agreement.

Set out beloiv is a'summary of the principal terms-of the Agreement:

Date:

Parties:

4 December 2006
{(ly Panva (as the purchaser)
(2) HK&CG (China) (as the vendor)

(3) HKCG (as the vendor’s guarantor)

Panva was incorporated in the Cayman Islands and its principal activities are the
sale and distribution of LP Gas and natural gas in the PRC, including the sale of
LP Gas in bulk and in cylinders, the provision of piped gas and natural gas,
construction of gas pipelines, the operation of city gas pipeline network, the operation
ofigas fuel automobile refilling stations, and the sale of LP Gas and natural gas
household appliances.

Hll(&CG (China) was incorporated in BVI and is an investment holding company.
HK&CG (China) holds the entire issued capital of the Target Companies which in
turn hold, collectively, 27% to 100% equity interest in 10 PRC companies. These
PRC companies are engaged in the operation of piped gas assets and related business
in the PRC.




Subject matter:

}-;KCG was incorporated in Hong Kong with limited liability. It is principally
elngaged in the production, distribution and marketing of gas and related activities
ir|1 Hong Kong and the PRC. HKCG is held as to approximately 38.47% by
Henderson Investment Limited, a company incorporated in Hong Kong with limited
llablllty which shares are listed on the Stock Exchange (Stock code: 0097), which
|r|1 turn is owned as to approximately 67.94% by Henderson Land Development
Company Limited, a company incorporated in Hong Kong with limited lLiability
which shares are listed on the Stock Exchange (Stock code: 0012).

Therc is no prior equity relationship or transaction between HK&CG (China) or
HKCG with each of Panva, Enerchina or Sinolink before the entering into of the
A'cqu:smon.

To the best of the knowledge, information and belief of the directors of Panva and
Eherchina having made all reasonable enquiries, HK&CG (China) and HKCG and
th'elr respective ultimate beneficial owners are third parties independent from Panva
and Enerchina and their réspective connected persons.

To the best of the knowledge, information and belief of the directors of HKCG,
havmg made all reasonable enquiries, Panva and Enerchina and their respective
u]tlmate beneficial owners are third parties independent from HKCG and its
cc'mnected persons.

The subject of the Acquisition are:

(1Y The Sale Shares

The entire issued share capital of each of the Target Companies, which hold,
cc%llecrively, equity interests varying from 27% to 100% in 10 PRC companies.
Tpese PRC companies operate in various cities in the PRC including Qingdao,
Zibo, Longkou, Weifang, Weihai, Taian, Maanshan and Anqing. They are all engaged
in| the operation of piped gas assets and related business in the PRC.

(2) The Sharecholder Loans

The outstanding loans due from the Target Companies to HK&CG (China) or its
as:sociates as at Completion, being approximately HK$568,093,080, together with
all interest accrued thereon, if any. The Shareholder Loans will be assigned to
Palnva upon Completion such that Panva will become the beneficiary to whom these
loans will be repaid.




Consideration:

}
Tpe consideration of the Acquisition is calculated by reference to the final valuation
of the Target Companies, which the parties have agreed to be HK$3,230,771,027.

The consideration of the Acquisition will be satisfied by the allotment and issue by

Panva of the Consideration Shares to HK&CG (China). Such Consideration Shares

wul] be issued at a unit price of HK$4.18 per Share. Based on the issued share
calpita'l of Panva of 944,669,891 Shares as at the date of this announcement, the

Consideration Shares represents approximately 81.82% of the existing issued share

calpital of Panva and represents 45% of the issued share capital of Panva as at the

daite of the Agreement as enlarged by the issue of the Consideration Shares. There

is|no lockup arrangement regarding the trading of the Consideration Shares.

Tl}e closing price of the Shares as quoted on the Stock Exchange on 30 November
2006, being the last trading day in respect of the Shares immediately prior to the
date of this announcement was HK$3.96 per Share (“Last Closing Price”). The
issue price of the Consideration Shares, being HK$4.18 per Share, represents a
premium of approximately 5.56% over the Last Closing Price, and a premium of
approximately 11.82% and a premium of approximately 12.70% over the average
cl(l)sing price of the Shares as quoted on the Stock Exchange for the last five and
ten consecutive trading days in respect of the Shares immediately prior to and
lnclud:ng the last trading day prior to the date of this Announcement, respectively.

The consideration of the Acquisition has been determined after arm’s length
negotiations among parties, taking into account the following factors:

(a)] the future prospects of the Target Companies, including the expected profit-
generating capability of these companies;

(b)] the price to book ratios of other piped gas companies;
(c)] the operational synergies anticipated to be achieved through the Acquisition;

(d)] the expected improvement of Panva’s market and competitive position as a
result the Acquisition; and

(e){ the prospective benefits associated with HKCG’s shareholding in Panva
including the sharing of piped gas expertise and managerial support.

The Consideration Sharés will rank pari passu in all respects with the Shares in
issqe as at the Completion Date: Panva will apply to the Stock Exchange for the
listing of and permission to deal in the Consideration Shares.




Conditions ;
Precedent:

!
Clomplelion of the Agreement is conditional upon the satisfaction of the following
Conditions on or before the Long Stop Dale:

(a)

(b)

{c

(d)

(e)

(f)

(g)

(h)

the passing by the Panva Sharcholders of the resolutions approving the purchase
of the Sale Shares, the taking of assignment of the Shareholder Loans and the
Consideration Share [ssue in accordance with the Agreement and the relevant
requirements of the Listing Rules;

the passing by the Independent Shareholders of the resolution approving the
Whitewash Waiver in accordance with the relevant requirements of the
Takeovers Code;

the passing by the Enerchina Shareholders of the resolution approving the
purchase of the Sale Shares, the taking of assignment of the Shareholder
Loans by Panva and the Consideration Share Issue in accordance with the
requirements of the Listing Rules;

the listing of and permission to deal in the Consideration Shares on the Main
Board of the Stock Exchange having been granted by the Stock Exchange
with or without conditions; .

no relevant government, governmental, quasi-governmental, statutory or
regulatory body, court or agency having granted any order or made any decision
that restrict or prohibit the implementation of the transactions contemplated
in the Agreement; .

the SFC granting the Whitewash Waiver;

the warranties given by HK&CG (China)} under the Agreement remaining true
and not misleading in all material respects at Completion; and

the warranties given by Panva under the Agreement remaining true and not
misleading in all material respects at Completion.

HK&CG (China) and HKCG shall provide all reasonable assistance to Panva with
respect to the performance of its obligations to fulfil the Conditions (a) to (d)
above by no later than the Long Stop Date.

Neilther Panva nor HK&CG (China) has the right to waive any of the Conditions (a)
to (f). Panva may waive Conditions (g) at its discretion and HK&CG (China) may
waive Condition (h) at its discretion.




Completiongy

Guarantee; .

Panva shall not be obliged to complete the purchase of and HK&CG (China) shall

nét be obliged to complete the sale of any of the Sale Shares and the Shareholder
Lclnans unless the sale and purchase of all the Sale Shares and the Sharecholder
Loans are completed simultaneously.

The Agreement shall be completed on the Completion Date.

Iffany of the Conditions is not satisfied on or before the Long Stop Date, the
Agreement shall terminate (save and except otherwise stated in the Agreement) and

no party shall have any claim against the others except in respect of any antecedent
breach of the terms of the Agreement.

HKCG entered into the Agreement to guarantee the performance by HK&CG (China)
ofjits obligations under the Agreement.

SHAREHOLDING STRUCTURE OF PANVA

The diagraml‘s below illustrate the simplified corporate structure of Panva as at the date of this
|
announcement and immediately after the Acquisition.

Corporate structure of Panva as at the date of this announcement:

APPL i Enerchina .
]
0.5%
&y 100% v 100%
Kenson Supreme All Value Parness Limited Public
42.5% 17.9% 10.7% 28.4%
60.4%

Panva

'

Existing Business

Note: The figurtizs in the above corporate structure graph have been rounded to onc decimal place.

P




 HKCG

Simplified %orpm!ate structure of HKCG as at the date of this announcement:

|
!
i [ 100%
! Other
! business HK&CG (China)
100% 100% 100% 100% 100% 100% 100% 100%
|
i
Tn;rgcl 1 Target 2 Target 3 Target 4 Target 5 Target 6 Target 7 Target 8
: |
90% 60% 100% 50% 50%
1 1
Qingdao [ | Qingdao .
pel " Longkou Weihai Maanshan
Z]h_[ongjl | Dl?lng Yi Hong Hong Hong
Kononagnd[ [(ononagnd Kong and Kong and Kong and
ng nEg China Gas China Gas China Gas
China Gas| | China Gas Co Lid - Co Lid Co Lid
Colid /|| ColLu bO‘.h”
‘ 1 usiness
50% I 21% 50% 50% 50%
i ‘ , N Taian :
: 5;?1"3 Zibo Lubo “}i:)f:gg Taishan A};‘g;l‘;g
' Keng and c os‘laszm Kong and K(])-:ann p Kong and
‘ Chin‘a Gas Lim?[cdy China Gas Chin% Gas China Gas
Co‘Ltd CoLud Co Lid CoLid




b . . .
Corporate structl!lre of Panva immediately after Completion:

i Enerchina HK&CG (China) Public

! 45% 25% (Note 2)

i

\ o . L]

[ L 100% } 1002

I Kenson Supreme All

|

30% (Note 1)
E ] Panva,
|
100% 100% 1005 Ui 100% 100% 100% 100%
] !
Existing . . . ' . . )
busines? 'Il"argel 1 Target 2 Target 3 Target 4 Target 5 Target 6 Turget 7 Target 8
| 90% 60% 100% 50% 50%

Qingdm’) Qingdao

i " Longkou Weihai Muanshan
“ronei || Done Hong
Kon ugnd Kon fnd Kong and Kong and Kong and
Ching Gas| | China G China Gas Chinz Gas China Gas

g s Co Ltd Co Lid Co Lid
ColLwj || CoLu

rﬁ 27%| | 509k 50% 50%

: \ Taian .
}?bo Zibo Lubo Weifang TFaishan Anging
ong Gas Hong Hon Hong
Kong and Compan Kong and Kon agnd Kong and
China Gas Lim]ijlcdy China Gas Chinﬁ Gas China Gas
Co Lid. ColLutd Co Lid Co Lid
Notes:
1. 4.87% interest and 20.13% interest of which will be held by Supreme All and Kenson, respectively (assuming

that Kenson has|placed down 3.23% interest in Panva as a result of Enerchina’s undertaking to the Stock
Exchangeq to maintain the public float of Panva) on or before Completion.

I

[t assumes that 0130% interest (being the entire interest of APPL in Panva immediately after the Consideration
Share Isshc) and|3.23% interest in Panva have been placed down by APPL and Kenson, respectively on or
before Co;nplctioirn (as a result of the respective undertakings of APPL and Enerchina to the Stock Exchange to

. maintain the public float of Panva) and the 100,906,538 Shares currently held by Value Partners Limited will
have been)proportionately diluted upon Completion as a result of the Consideration Share Issue.

- 10-
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| The following table illustrates the shareholdings of Panva before and immediately after the Acquisition
and the Consideration Share Issue:

Kenson

APPL

Nore 2:

Note 3:

Naote 4:

Supreme All

HK&CG (China) |

Vilue Partners Lirﬁited

Note 1:

Pub]i_c shareho!degs

Total number of Shares

- Before the
Acquisition and the
Consideration Share Issue

Number
of Shares held
as at the date of

share capital
as at the date of

Immediately after the
Acquisition and the
Consideration Share Issue
share capital
as enlarged by
Number the Consideration

the announcement the announcement of Shares held Share Issue

% %

401,233,462 4247 345782961 {Note 1) 20.13 (Note 1)

169,491,525 17.94 169,491,525 9.87

5,081':600 0.54 0 (Note 2) 0 (Note 2)

0 0 772,911,729 45.00

100,906,538 H0.68 100,906,538 (Note 3) 5.87 (Note 3)

267,956,766 28.37 328,488,867 (Note 4) 19.13 (Note 4)
944,669,891 100.00%

1,717,581‘,620 100.00%

It assumes th;in Kenson has placed down 3.23% interest in Panva {as a result of Enerchina’s undertaking to

the Stock Exchange to maintain the public float of Panva) on or before Completion.

It assumes that APPL has placed down its 0.30% interest in Panva (as a result of APPL’s undertaking to the
Stock Exchange to maintain the public float of Panva) on or before Completion.

As at llhc datc, of this announcement, Value Partners Limited is a substantial sharcholder (as defined under
the Listing Ru‘!es) of Panva and its shareholding in Panva is therefore not regarded as being held in public
hands.|Such shareholding, however, will have been proportionately diluted upon Completion as a result of

the Consideration Share [ssue and will accordingly be qualified as part of the public float.

The nul;nbcr cxlcludcs the Shares held by Value Partners Limited and assuming that 0.30% interest and 3.23%
interest in Panva have been placed down by APPL and Kenson respectively on or before Completion.

|
|
|
|

|
s;




INFORMA’E‘ION lON THE TARGET COMPANIES

The Target Companies are private companies incorporated in BV and are wholly-owned subsidiaries
of HK&CG (Chma) The Target Companies hold, collectively. equity interests varying from 27% to
100% in 10 PRC companies. These PRC companies operate in various cities in the PRC including
Qingdao, Z]bo Longkou, Weifang, Weihai, Taian, Maanshan and Anging, which are all engaged in
the operation of piped gas assets and related business in the PRC.

Rules 14. 58(6) and 14.58(7) of the Listing Rules, respectively requires disclosure of the asset value
of, and the net profits attributed to, the Target Companies in this announcement. In connection to
these reqmre;ments an application for waiver was made by Panva, Enerchina and HKCG to the
Stock Exchange for excluding such information from this announcement (the “Relevant Waiver™).
Such applicz]l:tion was made for reasons that (1) if the figures for the net asset value of, and net
profits altriblptable to, the Target Companies are unaudited and unpublished figures (which is the
only available form as at the date of this announcement) and are disciosed in this announcement,
they will conlstiluté profit forecasts within the meaning of Rule 10 of the Takeovers Code. and as
such would need tolbe reported on by an auditor or financial adviser; and (2) it would be burdensome
on Panva, Eni}rchina and HKCG to withhold this announcement until the report is available.

Rule 14.60(3)(a) of the Listing Rules requires disclosure of the gain or loss expected to accrue to
HKCG arisin‘g from the Acquisition and the Consideration Share Issue and the basis for calculating
the gain or ]0“_53. In connection to this requirement. an application for waiver was made by HKCG to
the Stock Exchangei for excluding such information from this announcement (the “HKCG Waiver”).
Such app]icatl'ion was made for reasons that (1) if the gain or loss is calculated based on unaudited
and unpub]isltied financial information of the Target Companies (which is the only available form as
at the date of this announcement) and are disclosed in this announcement, it will constitute profit
forecasts wit]"}:in the|meaning of Rule 10 of the Takeovers Code, and as such will need to be reported
on by an auditor or financial adviser; and (2) it would be burdensome on HKCG to withhold this
announcement until|the report is available.

The Stock Exlchange has granted the Relevant Waiver to Panva and Enerchina, respectively subject
to the conditions that a further announcement containing the value of the assets of, and the net
profits altribt‘jted [0', the Target Companies as referred to in Rules 14.58(6) and 14.58(7) of the
Listing Rules will be made at the time of the despatch of the circulars by Panva and Enerchina in
relation to the Acqmsnlnon and that the financial information on the Target Companies referred to in
Rules 14. 58(6) and (t’f) of the Listing Rules will be included in the circulars for Panva and Enerchina.
As a COndlllOII] to the Relevant Waiver, the respective directors of each of Panva and Enerchina
hereby conflrm their view that the information contained in this announcement, taking into account
the exclusionjof the: financial information on the Target Companies referred to in Rules 14.58(6)
and (7) of the Listing Rules, remains accurate and complete in all material aspects and is not
misleading orjdeceptive in accordance with Rule 2.13(2) of the Listing Rules.

!




The Stock éxchanlge has granted the Relevant Waiver and the HKCG Waiver to HKCG subject to
the condmons that|a further announcement, containing the value of the assets of, and the net profits
attributed to the Target Companies as refelred to in Rules 14.58(6) and 14.58(7) of the Listing
Rules (as a condmon of the Relevant Walvcr) and the gain or loss expected to accrue to HKCG
arising from the A‘cqumltlon and the Consideration Share Issue as referred to in Rules 14.60(3) of
the Listing Rules (as a condition of the HKCG Waiver) will be made at the time of the despatch of
the circular of HKCG and that the circular of HKCG will contain information on the gain or loss
expected to fac:crueI to HKCG arising from the Acquisition and the Consideration Share Issue in
accordance \'vith Ru]e 14.60(3)(a) of the Listing Rules, which will be calculated based on the then
available audited financial information of the Target Companies and the financial information on
the Target Compan'les referred to in Rules '14.58(6) and (7) of the Listing Rules. As a condition to
the Relevant Walvelr and the HKCG Waiver, the directors of HKCG hereby confirm their view that
the non-disclosure of financial information referred to in Rules 14.58(6) and (7) and Rule 14.60(3)(a)
of the Llsung Rules would not render this announcement misleading or deceptive and all other
information gontamed in this announcement remain accurate and complete in all material respects
in accordance with|Rule 2.13(2) of the Lisling Rules.
I

As at Compleuon Shareholder Loans in the aggregate amount of approximately HK$568,093,080
will be due and owmg from the Target Companies to HK&CG (China). Of such Shareholder Loans,
approxnmalelly HK$476 7 million are non-interest bearing and approximately HK$91.4 million are
interest bear?ing. with interest rates ranging from 4.25% per annum to 5.86% per annum. The
maturity schedule of the Shareholder Loans is set out below:

‘_ Approximate
Maturity | Amount
5 (Note) (HK3)

No definite répaymem term 352,329,746

By December 2007 38,908,000
2008 to 2010 | 52.444,093

2011 to 2016 124,411,241

|
568,093,080

Note: For purposc of i Iuetrallon in this announcement only, the amount has been converted to HK$ based on the
currency ‘convcrq'lon ratc of US$1.00 = HK$7.7816 and HK$! = RMBI1.0106. No rcprucmanon is made that
any amounts in RMB, US$ or HK$ could have been converted at such rate or any other rates.

| - 13-




After Compilf:tlon| those PRC companies, in which the Target Companies have more than 50%
equity interests (ngdao Zhongji Hong Kong and China Gas Co. Ltd., Qingdao Dong Yi Hong
Kong and Cl'una Gas Co. Ltd. and Longkou Hong Kong and China Gas Co. Ltd.) will be treated as
subsidiaries and thelr results will be consolidated by purchase method of accounting into the accounts
of Panva. Those PRC companies in which the Target Companies have no more than 50% equity
interests w1ll be treated as either associated company (Zibo Lubo Gas Company Limited) or jointly
controlled entities !(Zlbo Hong Kong and China Gas Co. Ltd., Weihai Hong Kong and China Gas

Co. Ltd., Weifang [Hong Kong and China Gas Co. Ltd., Taian Taishan Hong Kong and China Gas
Co. Ltd., Maanshan Hong Kong and China Gas Co. Ltd. and Anging Hong Kong and China Gas Co.
Ltd.) and their results will be equity accounted for in the books of Panva.

After Completion,|Panva will be treated as an associated company of HKCG and the results of
Panva will be accounted for by equity method of accounting.

As at the Latest Practicable Date, the issued share capital of HKCG is HK$1,377,189,997 divided
into 5,508,759,988 shares of HK$0.25 each.

INFORMAT’;ION ON PANVA
The aggregaté audited consolidated net profit before and after taxation and extraordinary items of
Panva were approximately HK$332 million and HK$312 million, respectively for the financial year
ended 31 December,2004. '

The aggregate audited consolidated net profit before and after taxation and extraordinary items of
Panva were approximately HK$241 million, and HK$206 million, respectively for the financial year
ended 31 Decbmber 2005.

The aggrega{e audlled consolidated net assets value of Panva as at 31 December 2005 were
approx1mately HK$2 032 million.

The aggregale: unaudited consolidated net loss before and after taxation and extraordinary items of
Panva were approximately HK$184 million and HK$191 million, respectively for six months ended
30 June 2006. '

The aggregate unaudited consolidated net assets value of Panva as at 30 June 2006 were approximately
HK$1,910 million.

The above audited alnd unaudited financial information of Panva are prepared in accordance with
the Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of Certified Public
Accountants.




As at the def'le of {:his announcement, the issued share capital of Panva is HK$94,466,989, divided
into 944,669,891 Shares In addition, there are (i) outstanding options granted under the share
option schermes of‘ Panva which would entitle the holders thereof to subscribe for an aggregate of
41,450,000 Shares! representing approximately 4.39% of existing issued share capital of Panva as at
the date of this announcement; and (ii) convertible bonds in the outstanding principal amount of
US$47,725,000 wh’ich are convertible into a maximum of 97,851,115 Shares based on the conversion
price as at the date!of this announcement.

After Completion, |Panva will be treated as an associated company of Enerchina and the results of
Panva will be equity accounted for in the books of Enerchina.

|
INFORMATION ON ENERCHINA

The aggregaf‘e audited consolidated net profit before and after taxation and extraordinary items of
Enerchina were approxtmately HK$131 million and HK$131 million, respectively for the financial
year ended 31 Decémber 2004,

The aggregat%: audited consolidated net profit before and after taxation and extraordinary items of
Enerchina wéf_re approximately HK$319 million, and HK$285 million, respectively for the financial
year ended 31 December 2005.

The aggreg'ne audited consolidated net assets value of Enerchina as at 31 December 2005 were
apprommalely HK$4,757million.

The aggregaté unauldited consolidated net loss before and after taxation and extraordinary items of
Enerchina were approximately HK$138 million and HK$145 million, respectively for six months
ended 30 June 2006! | i

|
The aggregate unaudlled consolidated net assets value of Enerchina as at 30 June 2006 were
apprommately HK$4 637 million.

The above audited l!I:lld unaudited financial information of Enerchina are prepared in accordance
with the Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of Certified
Public Accountants.| |

There will not be any}changes in the board of directors or senior management member of Enerchina
Eo
as a result of the Acquisition.

|
|
!
|
|
|
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REASONS FOR AND BENEFITS OF THE ACQUISITION

The Acquisition represents an opportunity to further strengthen the position of Panva as a leading
operator of pipedlgas businesses in the PRC. Afier the Acquisition, Panva will have a robust
portfolio of 35 pipéd gas projects in 32 cities serving over 1.7 million users in the PRC with
combined piped ga's sales volume of 367 million cubic metres in the first half of 2006. The addition
of HKCG’s eight projects in the Shandong province and two projects in the Anhui province will
create a super-regional footprint across Northeast and East China for Panva. Panva will be able to
extend its presencelacross the near contiguous provinces of Heilongjiang, Jilin, Liaoning, Shandong,
Anhui and Jiangsu in addition to Panva’s significant operations in the Sichuan province.

With HKCG as a significant shareholder in Panva upon Completion, Panva will stand to benefit
from HKCG’s over|l'40 years of experience in the utilities sector. HKCG's operational expertise and
considerable financial resources will enable Panva to focus on operational improvements, in areas
such as project marlldgemcnt, engineering, marketing, customer service and safety. HKCG will also
provide managerial}support at the corporate and regional management levels, including support for
Panva’s efforts tolenhance internal controls and risk management. The parties also believe that the
Acquisition will poltential]y create operat'ional synergies for both the Panva Group and the Target
Companies. Operational synergies, such as the centralization of capital expenditure management
and leverage with vendors, suppliers and service providers could be significant for projects located
in areas with overlapping operations.

The Acquisition alsol‘represents a significant milestone in achieving HKCG’s goal of becoming the
premier piped gas operator in Asia and will allow HKCG to gain exposure to Panva's valuable
network of gas projects across the PRC. On a combined basis, HKCG and Panva will have 60
projects spanning 55'cities and 12 provinces across the PRC. HKCG believes that the combination
of its piped gas operations and its 45% intercst in Panva will improve its ability to capitalize on the
rapid development of piped gas infrastructure in the PRC.

It is the intention of HKCG to promote Panva as a leading piped gas operator in the PRC. HKCG
intends to support Panva as an acquisition platform for future piped gas projects in the PRC. HKCG
and Panva intend to coordinate on future acquisitions and evaluate the most appropriate acquisition
platform on a by-project basis. Factors to be considered will include, among others, the ability to
extract operational synergies with existing operations, legal requirements of the project, familiarity
with the local businle_ss environment and scale of the investment. HKCG and Panva's cooperation
may also include the:possibi}iry of jointly pursuing piped gas project acquisitions. No particular
piped gas project has| been identified by the parties for future acquisition as at the date of this
announcement.

)
1

The increased market reach and assets base, synergies and experience and expertise of HKCG
brought about by thel Acquisilion are expected to strengthen the business of Panva. The directors of
Enerchina believe that the Acquisition will enhance the sharcholders’ value and maximize the return
to shareholders of Panva, thereby allowing Enerchina to reap all these benefits in its capacity as a
shareholder of Panva '




: N . . .
The respective directors of Enerchina and Panva believe the terms of the Agreement are fair and
reasonable and in the interests of their respective shareholders as a whole and has been entered into
on normal commercial terms after arm’s length negotiations between the parties.

t
The directors (mcludlng the mdependent non- execuuve directors) of HKCG believe that the

Agreement is entered into on normal commerma! terins and the terms of the Agreement are fair and
reasonable based onlthe factors set out in the column headed “Consideration™ in the section headed
“The Acquisition™ abov%a as well as the financial figures of the Target Companies referred to in
Rules 14, 58(6) 14, 58(7) and the information referred to in Rule 14. 60(3)(a) of the Listing Rules
and are in the mterests of the HKCG Group and HKCG''s sharcholders as a whole.

‘ |

PROPOSED CHANGE OF BOARD COMPOSITION OF PANVA
Upon Completlon HK&CG (China) will appoint 4 persons, namely, Mr. Chan ng Kin, Alfred,
Mr. Kwan Yuk Ch0| James, Mr. Ho Hon Ming, John and Mr. Wong Wai Yee, Peter to the board of
directors of Panva as executnve directors of Panva, while Enerchina will cause 3 executive directors
{namely, Mr“ Tang! Mr LI Fujun and Mr. Zhang Keyu) to resign from the board of directors of
Panva. Accordlngly the| board of Directors of Panva will have 11 members upon Completion,
comprising 7 executlve dlrectors | non-executive director and 3 independent non-executive directors.
Mr. Ou will reSIgn as Chalrman of Panva and HK&CG (China) will appoint Mr. Chan Wing Kin,
Alfred as Chairman of Panva upon Completion.

Notwithstanding thail Mr. Chan Wing Kin, Alfred (*"Mr. Chan”) and Mr. Kwan Yuk Choi, James
(“Mr. Kwan") are also directors of HKCG, they will have sufficient time also act as the executive
directors of P:.anva aft:er Completion. Mr. Chan and Mr. Kwan will likely be less involved in the day-
to-day management- of Panva after they are appointed to the board of Panva but will be involved in
major decision mdkinlg prl)cesqes and will continue to perform and discharge their duties as directors
of Panva, wh:le the|other two executive directors appointed by HK & CG (China) to the board of
Panva, namely Mr. ﬁo Hon Ming, John and Mr. Wong Wai Yee, Peter will take on more management
responsibilities of Panva.{lt is therefore expécted that there should not be any conflict for Mr. Chan
and Mr. Kwan in lheldlsch"trge of their duties as the respective directors of HKCG and Panva. Mr.
Chan and Mr. Kwan w;ll comply with appllcable provisions of the Listing Rules and the constitutional
documents of HKCG and Panva in case any conflict exists in the discharge of their dutles as
directors of both compames

Other than lhc Change in the board composmon of Panva set out above, there will not be any other
changes in the senior management member of Panva as a result of the Acquisition.

l
i
|
|
l
|
|
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MAJOR TRANSAQT[ON AND VERY SUBSTANTIAL ACQUISITION

The Acquisi{'ion coln:stitules a major transaction of Panva under Rule 14.08 of the Listing Rules and
is subject to the approval of Panva Shareholders. In addition, under Rule 13.36 of the Listing Rules,
the Consu:leratlon Share [Issue will require approval of the Panva Shareholders. In this connection,
Enerchina, belng in 1contro] of approximately 60.42% of the issued share capital of Panva as at the
date of this announcement has undertaken to HKCG and HK&CG (China) that, subject to the
necessary approval of Enerchina Shareholders in the Enerchina SGM being obtained and unless
otherwise precluded from voting under the Listing Rules or the Takeovers Code or by the Stock
Exchange or"by the SFC it shall vote or shall procure that its associates shall vote in favour of the
resolutions proposed for approvmg the Acquisition, the Consideration Share Issue and the Whitewash
Waiver at the Panva: EGM The SFC has indicated that APPL, Kenson, Supreme All and Enerchina
should 1bsta1n fror‘n vonng in respect of the resolution to approve the Whitewash Waiver at the
Panva EGM,hon the basis that they may not be regarded as sufficiently independent for the purpose

of the Takeovers C(‘)de.

The Acquisition also constitutes a very substantial acquisition of Enerchina under Rule 14.08 of the

Listing Rules and ic;'therlefore subject to approval of the Enerchina Shareholders under Rule 14.49
of the Listing Rules In this connection, Enerchina has received an undertaking dated 4 December
2006 from S!mohnk and| APPL pursuant to which Sinolink and APPL have agreéd thal, unless -
otherwise precluded from voting under the Listing Rules or by the Stock Exchange, they shall vote
in favour of the resolutions to be proposed at the Enerchina SGM for approving the Acquisition.
Sinolink and APPL collectively control over 50% of the issued share capital of Enerchina as at the
date of this ahnouncementt.
As none of Enerch:ha, Mr.Qu, Mr. Tang, APPL or their respective associales has any material
interest in the tmnsc{ctlon pursuant to Rules 2.15 and 2.16 of the Listing Rules, none of them will be |
required to abstain from voting at the Panva EGM under the Listing Rules. For the same reason,
none of Sinolink, APPL, Mr. Ou or their respective associates will be required 16 abstain from
voting at the Enerchma SGM

!

VERY SUBSTANTIAL DISPOSAL (DEEMED DISPOSAL)

Enerchina is currenl]yf the controlling shareholder of Panva and is principally engaged in the electricity
generation and saleiof electricity, and through Panva the sales and distribution of LP Gas and piped
gas, and gas pipe]ine$ construction, '

As at the date of this|announcement Enerchina holds an aggregate of approximately 60.42% of the
issued share capital of Pahva of which approximately 42.48% is beneficially held through Kenson
and approximately 17. 94% is beneficially held through Supreme All. Both Kenson and Supreme All
are wholly-owned subsidiaries of Enerchina.

|




the aggrega[e shareholding of Enerchina in Panva is expected to be diluted from
42% to approximately 33.23% (before taking into account the effect of any

Upon Completion,
approximately 60!

obligation on Ener‘chma to place down its Shares in order to maintain the public float of Panva, as
referred to below). Under Rule 14.29 of the Listing Rules, the allotment and issue of the Consideration
Shares will be regarded as a deemed disposal of Panva by Enerchina whereupon Panva will cease 1o
be a subsidiary of Einerchma The Consideration Share Issue constitutes a very substantial disposal
for Enerchina and rs therefore subject to the appraval of the Enerchina Shareholders under Rule
14.49 of the Listing Rules

In this connection, Enerchma has received an undertaking dated 4 December 2006 from Sinolink
and APPL pursuanl to which Sinolink and APPL have agreed that, unless otherwise precluded from
voting under the Lllstmg Rules or by the Stock Exchange, they shall vote in favour of the resolutions
to be pr0posed at the Enerchina SGM for approving the Consideration Share Issue. Sinolink and
APPL collecpvely control over 50% of theiissued share capital of Enerchina as at the date of this
announcemcr{t.

Since none of Smol}mk APPL, Mr. Ou or their respective associates has any material interest in the
transaction pur‘;uam [o Rules 2.15 and 2.16 of the Listing Rules, none of them will be required to
abstain from voling at the Enerchina SGM under the Listing Rules.

I

IMPACT OF. THEDEEMED DISPOSAL ON ENERCHINA
Upon Completion, Pe;mva will cease to be a subsidiary and will become an associated company of

Enerchina. |
|
|

Enerchina w1ll record a gain on the deemed disposal of Panva of approximately HK$20 million by
reference to the carrymg amount of Panva in the unaudited statement of interim results of Enerchina
as at 30 June 2006 and assuming that the Consideration Share Issue was completed on the date of
this announcement. The deemed disposal i1s not expected to create any adverse financial impact on
Enerchina upon Congxp]etlon. '
l

The actual profit or{loss for Enerchina resulting from the deemed disposal will be determined at
Completion Déue ancll ;Ithc amount may be different from that as shown above. Further announcement
will be made by Enerchina if there is any major change in the actual profit or loss on the deemed
disposal. ' : ‘

DISCLOSEABLE mﬁANSACTION

|
The transactions under' the Agreement constitute a discloseable transaction for HKCG and is subject

to the announcement and reporting requirements but will be exempted from the shareholders’ approval
requirements under the Listing Rules.

!
{
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WHITEWASH WAIVER APPLICATION

HK&CG (China) \\ii!:ll acquire the Consideration Shares upon Completion. An obligation on the part
of HK&CG (China)iand parties acting in concert with it to make a mandatory general offer for all
the securities of Panva not already owned by HK&CG (China) and parties acting in concert with it
will accordingly arl-ise under Rule 26 of the Takeovers Code. In this regard, an application will be
made by HK&CG |[(China) to the Executive for the Whitewash Waiver pursuant to Note 1 of the
Notes on Dispensat'iPns from Rule 26 of the Takeovers Code. The Whitewash Waiver, if granted by
the Executive, would be subject to, among other things, the approval of the Independent Shareholders
at the Panva EGM‘b"y way of poll. The SFC has indicated that APPL, Kenson, Supreme All and
Enerchina should abstain from voting in respect of the resolution to approve the Whitewash Waiver
at the Panva EGM ;o'n the basis that they may not be regarded as sufficiently independent for the
purpose of the Takeovcrs Code.
i

None of HK&CG (C'hina) and persons acting in concert with it has acquired voting rights in Panva
in the 6 months prior to the date of this announcement, other than acquisitions by Morgan Stanley
and persons controllmg, controlled by or under the same control of Morgan Stanley of voting rights
in Panva Wthh the SFC has ruled do not constitute disqualifying transactions under the Takeovers

Code. ' '?
|

Save as set out in [hq table below, as at the Latest Practicable Date, none of HK&CG (China) or any
persons acting in co:ncerl with it owns or has control or direction over any voting rights in any
Shares or any;.convert:ible securities, warrants or options in respect of the Shares, or any outstanding
derivative in respect.of any securities in Panva; nor is there any arrangement (whether by way of
option, inderﬁ!nity orlolherwise) in relation to the Shares or shares of HK&CG (China) and which
might be malerlal to the transactions contemplated under the Agreement, or any agreements or
arrangements’ to Wthh HK&CG (China) is a party which relate to the circumstances in which it
may or may not mvpke or seek to invoke a pre-condition or a condition to the transactions
conlemplatedrunder tl|'1e Agreement.

Number of Shares to be

i
H
Name , | Description issued if fully converted Conversion period
Morgan Stanley, & Co! | Convertible bonds 13,378,282 (see Note) 7 June 2003 - 9 April 2008
International Limited;
1
Note: The number of $harcs is calculated using a conversion price of HK$3.8043 per Share as disclosed in Panva’s

interim report dated 26 September 2006 and a rate of exchange on conversion of HK$7.80 10 US$1.00.

|
|
i
|

|
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PUBLIC FLOAT

|?
Each ofAPPL and Enerchmd has undertaken to the Stock Exchange that it will (and in the case of
Enerchina, 1t= shall a]so procure that its wholly-owned subsidiaries will) only place down the Shares
held by it, and only to independent third parties, on or before Completion solely for the purpose of
maintaining the puﬁ]jc float of Panva (if necessary), provided that Enerchina will remain a controlling
shareholder ?f Pan;rzl\ up to and including 7 December 2006 (being the last day on which Enerchina
is subject to the undertaking it has given to the Stock Exchange pursuant to Rule 10.07(1)(b) of the
Listing Rule‘é in connection with the migration of Panva’s listing to the Main Board of the Stock
Exchange ln|2005) iAt Completion, Panva will be able to meet the public float requirement as
stipulated in the Llsung Rules.
As required by Rule 510 7(1)(b) of the Listing Rules, none of Kenson Supreme All or Enerchina has
disposed or w1]1 dlspose of, or has entered into any agreement to dispose of or otherwise create any
options, nohts mtcrests or encumbrances in respect of, any Shares held by them which has caused,
or would cause, Enerchina to cease to be a controlling shareholder of Panva during the period from
8 June to 7 Deceml:)ler 2006.

b !
SUSPENSIO("N AND RESUMPTION OF TRADING

! t
At the requesis of Pahva and Enerchina, trading in the respective shares of Panva and Enerchina on
the Stock Exéhange were suspended with effect from 9:30 a.m. on 1 December 2006 pending the
release of this announcement.

Both Panva and Ene{éhina have applied to the Stock Exchange for the resumption of trading in their
respective shares fror? 9:30 a.m. on 5 December 2006.

GENERAL |
| |
Completion of the Agreement is subject to the fulfillment of the Conditions and the Acquisition
and the Consnderatlloln Share Issue may or may not be completed. Accordingly, the issue of this
announcement does not in any way imply that the Acquisition and the Consideration Share
Issue will be completed Shareholders of Panva, Enerchina and HKCG and investors should
exercise caution whein dealing in the shares of Panva, Enerchina and HKCG.

The Acquisition coqsititu[es a major transaction of Panva and a very substantial acquisition of
Enerchina and the Consnderanon Share Issue constitutes a very substantial disposal of Enerchina
under the Listing Rules In addition, under Rule 13.36 of the Listing Rules, the Consideration Share
Issue will require th:e approval of the Panva Sharchoiders. Accordingly, the Acquisition and the
Consideration Share ‘lssue are subject to the respective approval of the Panva Shareholders and the
Enerchina Shareholders.




To the best of the ‘k’nowledge, information and belief of the directors of Panva, none of the Panva
Shareholder$ has a inaterial interest in the Acquisition or Consideration Share Issue which require
such shareholder tci abstain from voting at the Panva EGM in respect of the resolutions for approving
the Acquisition and fthe Consideration Share lssue.

To the best of the|knowledge, information and belief of the directors of Enerchina, none of the
Enerchina Sharehollqlers has a material interest in the Acquisition or the Consideration Share Issue
which require suchishareholder to abstain from voting at the Enerchina SGM in respect of the
resolutions for the approving the Acquisition and the Consideration Share Issue.

The Independent Boald Committee comprnsmg independent non-executive directors of Panva has
been established to adwse the Independent Shareholders in respect of the Whitewash Waiver.

An independent fixlléncial adviser (the “Independent Financial Adviser”) will be appointed by
Panva to advise the Independent Board Committee in such regard. The appointment of the Independent
Financial Adviser {a}ill be subject to the approval of the Independent Board Committee. Further
announcement will jbe made by Panva when the Independent Financial Adviser has been appointed.

|
Panva will make an appllcatlcn to the Stock Exchange for the listing of and permission to deal in
the Con31deranon Shares

A circular co‘ntainin;'g inter alia, further information on the Acquisition, the Consideration Share
Issue, the Whltewash Waiver, the recommendauon of the Independent Board Committee, a letter of
advice from the lnd?pendem Financial Advmer in respect of the Whitewash Waiver, the accountants’
report of theJ,Targelt Compames, the financial information on the Target Companies as required
under Rules 14. 58(6) and (7) of the Listing Rules and a notice convening the Panva EGM will be
despatched to the Panva Shareholders as soon as practicable and in accordance with the requirements
of the Takeovers Co‘de

i

A circular containing; among other things, details of the Acquisition, the Consideration Share Issue,

. l . . . . .
the accountants rep'orl of the Target Companies and the notice convening the Enerchina SGM will
be despatched to the }iEnerchina Shareholders as soon as practicable.

HKCG has ap'pointedfMorgan Stanley as its financial adviser in connection with the Acquisition.

|
A circular containing! among other things, details of the Acquisition, as well as the information as

required undet Rules: ;14.58(6) and (7) and Rule 14.60(3) of the Listing Rules will be despatched to
the shareholders of HKCG as soon as practicable.

i
|
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DEFINITIONS

“Acquisition”

“Agreement”
GLA PPL ”

“BVI”

*Completion”

'

“Completion Date”

“Conditions™ -

“Consideration Shares

“Consideration
Share [ssue”

“Enerchina”

“Enerchina SGM™

L1}

the acquisition by Panva of the Sale Shares and the taking of the
assignment of the Shareholder Loans in consideration of the
Consideration Share Issue and subject to other terms and conditions of
the Agreement '

the Sale and Purchase Agreement dated 4 December 2006 between Panva,
HK&CG (China) and HKCG in retation to the Acquisition

1

Asia Pacific Promotion Limited, a company incorporated in BVI and
which is wholly-owned by Mr. Ou

the British Virgin Islands

the completion of the Acquisition in accordance with the terms of the
Agreement

the date on which Completion shall take place, being the second business

day after the date on which the last of the Conditions is fulfilled or
waived

conditions precedent to Completion as set oul in the Agreement

772,911,729 Shares, representing 45% of the share capital of Panva as

at the date of the'Agreement as enlarged by the issue of the Consideration
Shares

the allotment and issue of the Consideration Shares to HK&CG (China)
as consideration of the Acquisition

Enerchina Holdings Limited, a company incorporated in Bermuda with
limited liability, the shares of which are listed on the Main Board of the
Stock Exchange (Stock Code: 622)

a special general meeting of Enerchina to be convened for the Enerchina
Shareholders to consider and, if thought fit, to approve the Acquisition
and the Consideration Share Issue in accordance with the requirements
of the Listing Rules '




“Enerchina ”
Shareholders”

“Executive” "
‘GHK$1§
“HKCG”
“HKCG Group”

“HK&CG (China)”

“Hong Kong”

“Independent!Board

Committee;’

i
“Independent .
Shareholders™
“Kenson”

“Latest Practi_cable
Date™ )

“Listing Rules”

“Long Stop Date”

“LP Gas”

shareholders ofl Enerchina

the exccutive director of the Corporate Finance Division of the SFC or
his delegates

Hong Kong dollars, the lawful currency of Hong Kong

The Hong Kong and China Gas Company Limited, a company
incorporated in Hong Kong, the shares of which are listed on the Main
Board of the Stock Exchange (Stock Code: 003)

HKCG and its subsidiaries

Hong Kong & China Gas (China) Limited, a company incorporated in
BVI with limited liability and a wholly-owned subsidiary of HKCG

the Hong Kong Special Administrative Region of the PRC

an independent committee of the Board of Directors of Panva

Panva Shareholders who are not precluded from voting under the
Takeovers Code

Kenson Investment Limited. a company incorporated in the BVI and a
wholly-owned subsidiary of Enerchina

30 November 2006, being the latest practicable date prior to the date of

this announcement for ascertaining certain information referred to in
this announcement

the Rules Governing the Listing of Securities on the Stock Exchange

31 March 2007 or such later date as the parties to the Agreemenl may
agree in writing

liquefied petroleum gas




“Morgan Stanley”

“Mr. Ou”

“Mr. Tang”

“Panva”

“Panva EGM”

“Panva Group”

“Panva Shareholders’

“PRC!!

“RMB”

“Sinolink™

“SFC”

“Shares”

Morgan Stanley Dean Witter Asia Limited, a company incorporated in
Hong Kong, which is licensed for Type 1 regulated activity (dealing in-
securities), Type 4 regulated activity (advising on securities), Type 5
regulated activity (advising on futures contracts), Type 6 regulated activity
(advising on corporate finance) and Type 7 regulated activity (providing
automated trading services) under the Securities and Futures Ordinance
(Cap. 571 of the Laws of Hong Kong)

Mr. Ou Ya Ping, Chairman and executive director of Panva, Enerchina
and Sinolink who, jointiy with his spouse, directly holds 0.07% of the
shares in Enerchina and indirectly through APPL holds 14.2% of the

shares in Enerchina and 0.54% of the shares in Panva as at the date of
this announcement

Mr. Tang Yui Man Francis, Vice-Chairman of Panva and executive director
of Panva, Enerchina and Sinolink and who directly holds 0.36% of the
shares in Panva as at the date of this announcement

Panva Gas Holdings Limited, a company incorporated in the Cayman

Islands with limited liability, the shares of which are listed on the Main
Board of the Stock Exchange (Stock Code: 1083)

an extraordinary general meeting of Panva to be convened for the Panva
Shareholders to consider and, if thought fit, to approve the Acquisition
and Consideration Share Issue and for the Independent Shareholders to
consider and, if thought fit, approve the Whitewash Waiver

Panva and its subsidiaries

shareholders of Panva

the People’s Republic of China, excluding Hong Kong, Macau and Taiwan
Renminbi, the lawful currency of the PRC

Sinolink Worldwide Holdings Limited, a company incorporated in
Bermuda with limited liability, the shares of which are listed on the
Main Board of the Stock Exchange (Stock Code: 1168);

the Securities and Futures Commission of Hong Kong

ordinary shares of HK$0.10 each in the capital of Panva
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“Shareholdef Loan!s}’

“Sale Shares”

“Stock Exchg_mge”

1

“Supreme Alli"

“Takeovers Code”

!

'%!

“Target 1"
“Target 27
“Target 3"
“Target 4”
“Target 5”
“Target 6
“Target 77

“Target 8"

i

the outstanding'loans due from the Target Companies to HK&CG (China)
or its associates as at Completion, being approximately HK$568,093,080
(being the aggregate amount of HK$352,329,746, US$5,000,000 and
RMB178,730.000, which, for purpose of illustration in this announcement
only, has been converted to HK$ based on the currency conversion rate
of US$1.00 = HK$7.7,816 and HK$1 = RMB1.0106), together with all
interest accrued thereon, if any

the entire issued share capital of each of the Target Companies
The Stock Exchange of Hong Kong Limited

Supreme All Investments Limited, a company incorporated in the BVI
and a wholly-owned subsidiary of Enerchina

the Code on Takeovers and Mergers (as amended from time to time)
issued by the SFC

Hong Kong & China Gas (Qingdao) Limited, a company incorporated in
BVI with limited liability

Hong Kong & China Gas (Zibo) Limited, a company incorporated in
BVI with limited liability

Hong Kong & China Gas (Yantai) Limited, a company incorporated in
BVI with limited liability

Hong Kong & China Gas (Weifang) Limited, a company incorporated in
BVI with limited liability

Hong Kong & China Gas (Weihai) Limited, a company incorporated in
BVI with limited liability

Hong Kong & China Gas (Taian) Limited, a company incorporated in
BVI with limited liability

Hong Kong & China Gas (Maanshan) Limited, a company incorporated
in BVI with limited liability

Hong Kong & China Gas (Anging) Limited, a company incorporated in
BVI with limited liability




“Target Companiest"t Target 1, Target 2, Target 3, Target 4, Target 5, Target 6, Target 7 and

E Target 8

“USS” United States dollars, the lawful currency of the United States of America

“Whitewash Waiver | a waiver of the obligation of HK&CG (China) and parties acting in
concert with it to make a mandatory offer for all the securities of Panva
(other than those already owned by them immediately after Completion)

from the SFC pursuant to Note 1 of the Notes on Dispensations from
Rule 26 of the Takeovers Code

|
|
|
l
|
l
|

By Order of the Board By Order of the Board By Order of the Board
Enerchina Holdings Limited Panva Gas Holdings Limited The Hong Kong and China Gas
| Company Limited
OU Yaping| OU Yaping Alfred CHAN Wing Kin
Chairman i " Chairman Managing Director
E
|

Hong Kong, 4 Decerrllber 2006

At the date of this announcement, the Board of Directors of Enerchina, Panva and HKCG, respectively

COMprises: ! 5

!
Enerchina ' Panva HKCG
Execitive Directors: | Executive Directors: Executive Directors:
OU Yaping (Chairman} | | OU Yaping (Chairman) Alfred CHAN Wing Kin
TANG Yui Man Francis | TANG Yui Man Francis {Vice Chairman) {Managing Director)
XIANG Ya Bo : CHEN Wei (Managing Director) Ronald CHAN Tat Hung

: LI Fujun James KWAN Yuk Choi

| SHEN Lian Jin

| ZHANG Keyu
Non-executive Director: I Non-executive Director: Non-executive Directors:
SUN Qiang Chang E TO Chi Keung, Simon LEE Shau Kee (Chairman)

(Non-executive Vice Chairman) ' Colin LAM Ko Yin

? LEE Ka Kit

| LEE Ka Shing

|
Independent Non-executiveiDt'rectors: Independent Non-executive Directors: Independent Non-executive Directors:
LU Yungang f CHEUNG Hon Kit LIU Lit Man
Davin A. MACKENZIE LI Xiao Ru LEUNG Hay Man
XIN Luo Lin . ZHANG Ke David LI Kwok Po
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The directors of Panva jointly and severally accept full responsibility for the accuracy of the
infon'natibn (other ‘than that in respect of Enerchina, HK&CG (China), HKCG and the Target
Companies) in this announcement and confirm, having made all reasonable enquiries, that to the
best of their know{!éi'dge. opinions expressed in this announcement (other than that in respect of
Enerchina, HK&CGl(China), HKCG and the Target Companies) have been arrived at after due and
careful consideratim;z and there are no othér facts (other than those relating to Enerchina, HK&CG
(China), HKCG and the Target Companies) not contained in this announcement the omission of
which would make any statements in this announcement misleading.
|

The directors of Enérchina jointly and severally accept full responsibility for the accuracy of the
information (other than that in respect of Panva, HK&CG (China), HKCG and the Target Companies)
in this ammuncemer}! and confirm, having made all reasonable enquiries, that to the best of their
knowledge, opmaam expressed in this announcement (other than that in respect of Panva, HK&CG
(China), HKCG cmd the Target Companies) have been arrived at after due and careful consideration
and there are no r)f‘h!erfacrs (other than those relating to Panva, HK&CG (China). HKCG and the

Target Companies)| not. contained in this announcement the omission of which would make any

statements in this announcement misleading.
5 L]
.- i
h |

The directors" of HKCG jointly and severally accept full responsibility for the accuracy of the
information (()Iher than that in respect of Panva and Enerchina) in this announcement and confirm,
having made all reasonab!e enquiries, that to the best of their knowledge, opinions expressed in this
announcement (other, than that in respect of Panva and Enerchina) have been arrived ai after due
and careful comrderarmn and there are no. other facts (other than those relating to Panva and
Enerchina} not Comamed in this announcement the omission of which would make any statements in
this announcement mt:'s[eading.

|
For identification :purpnses only
{

*

Please also refer to the published version of this announcement in South China Morning Post.
|
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