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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this 
announcement, makes no representation as to 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 contents of this announcement.

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 600)

MAJOR AND CONNECTED TRANSACTION
IN RELATION TO

THE DISPOSAL OF 50% INTEREST IN PATHWAY INTERNATIONAL LIMITED

The Disposal

The Board is pleased to announce that on 22 May 2008, the Agreement was entered into between 
the Company and the Purchaser after trading hours with regard to the disposal by the Company of 
its 50% interest in Pathway International and the assignment of 50% of the entire shareholder’s 
loan owing by Pathway International to the Company as at Completion for the Consideration of 
HK$3.0 million.

Pathway International, an investment holding company, is beneficially owned as to 50% by the 
Company and as to 50% by the Purchaser.

Implication of the Listing Rules

Since the applicable percentage ratios as calculated under Rule 14.07 of the Listing Rules exceed 
25% and less than 75%, the Disposal constitutes a major transaction for the Company under Listing 
Rules which is subject to the reporting, announcement and shareholders’ approval requirements. 

As Mr. Lee Sam Yuen, John is a director of Pathway International and the beneficial owner of the 
Purchaser and the Purchaser is a substantial shareholder of Pathway International, the Purchaser is 
a connected person of the Company and hence, the entering into of the Agreement also constitutes a 
connected transaction for the Company under Rule 14A.13(1)(a) of the Listing Rules. Accordingly, 
the Disposal is subject to the Independent Shareholders’ approval at the EGM.

Mr. Lee Sam Yuen, John and his associates will be required to abstain from voting in respect of 
the proposed resolution approving the Agreement and the transactions contemplated thereunder 
at the EGM.
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General

An independent board committee, comprising all the independent non-executive Directors, will be 
established to consider the terms of the Agreement and to advise the Independent Shareholders as 
to whether the terms of the Agreement are fair and reasonable and in the interests of the Company 
and the Shareholders as a whole. An independent financial adviser will be appointed in due course 
to advise the independent board committee of the Company and the Independent Shareholders in 
this regard.

A circular containing, among other things, further information on the Disposal and the notice of 
the EGM will be despatched to the Shareholders as soon as practicable in accordance with the 
Listing Rules.

The Board is pleased to announce that on 22 May 2008, the Agreement was entered into between 
the Company and the Purchaser after trading hours with regard to the disposal by the Company of 
its 50% interest in Pathway International and the assignment of 50% of the entire shareholder’s 
loan owing by Pathway International to the Company as at Completion for the Consideration of  
HK$3.0 million.
 
Summarised below are the principal terms of the Agreement.
 
THE AGREEMENT

(i) Date
 
 22 May 2008

(ii) Parties

 Purchaser: Peakway Holdings Limited

 Vendor:   the Company

The Purchaser is beneficially wholly-owned by Mr. Lee Sam Yuen, John, who is a director of 
Pathway International. The Purchaser is an investment holding company.

As at the date of this announcement, the Company has not entered into any prior transactions 
with the Purchaser and its ultimate beneficial owner which required aggregation under Rules 
14.22 and 14A.25 of the Listing Rules.

(iii) Subject matter of the Disposal

Pursuant to the Agreement, subject to the fulfillment of the conditions precedent as set out 
below, the Purchaser has agreed to acquire from the Company the Sale Shares and the Sale 
Loan for the Consideration.

As at the date of this announcement, Pathway International, an investment holding company, is 
beneficially owned as to 50% by the Company and as to 50% by the Purchaser. The Pathway 
International Group is principally engaged in the trading of finished leather.
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(iv) Consideration 

The Consideration will be paid in cash upon Completion and it was determined after arm’s length 
negotiations between the Purchaser and the Company with reference to the financial position 
of the Pathway International Group as at 31 December 2007 and the economic benefits of the 
Company for the disposal of the loss making business carried out by the Pathway International 
Group as set out in the section headed “Reasons for entering into the Agreement” below.

(v) Conditions precedent

Completion shall be conditional upon:

(a) the passing of an ordinary resolution by the Shareholders (other than those who are required 
to abstain from voting under the Listing Rules) at a general meeting of the Company 
approving the entering into of the Agreement and the performance of the transactions 
contemplated thereunder by the Company; and

(b) all necessary consents and approvals (or waivers) required by the parties to the Agreement 
or any of them for consummation of the transactions contemplated under the Agreement 
having been obtained.

(vi) Completion

Completion shall take place on the third Business Day after the fulfillment of all the conditions 
precedent under the Agreement or such other date as the Company and the Purchaser may agree 
in writing.

The long stop date for fulfillment of the conditions precedent is 31 August 2008 (or such other 
date as the Company and the Purchaser may agree in writing).

REASONS FOR ENTERING INTO THE AGREEMENT

The Company is primarily an investment holding company and its investment portfolio includes  
(i) hotel investments; (ii) property development and investments; and (iii) trading of leather 
products.

As stated in the Company’s annual report for the year ended 31 December 2007, the turnover of 
the leather trading business carried out by the Pathway International Group was approximately  
HK$68.2 million, representing a decrease of approximately 5.9% from previous year. The audited 
consolidated net loss before and after taxation of the Pathway International Group based on the 
accounting principles generally accepted in Hong Kong for each of the financial years ended 31 
December 2006 and 31 December 2007 were approximately HK$0.8 million and HK$1.5 million, 
respectively. The net liabilities of the Pathway International Group were approximately HK$52.3 
million as at 31 December 2007.

The Disposal will give rise to a gain of approximately HK$24.1 million (subject to audit), being the 
net effect of the Consideration adjusted by (i) the net liabilities of the Pathway International Group 
of approximately HK$52.3 million as at 31 December 2007; and (ii) the offsetting of the outstanding 
shareholder’s loan due by Pathway International to the Company of approximately HK$31.2 million 
as at 31 December 2007.
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The Board intends to use the net proceeds (after deducting the legal and professional fees, stamp 
duty, if any) for general working capital of the Group.

Based on the accounting principles generally accepted in Hong Kong, Pathway International is 
treated as a subsidiary of the Group, taking into account the 50% interest of the Company in Pathway 
International and the control of the board of Pathway International by the Company. Upon completion 
of the Disposal, Pathway International will cease to be a subsidiary of the Company and accordingly, 
the liabilities and results of the Pathway International Group will no longer be consolidated into 
the Group’s balance sheet and hence, the debt gearing position will be improved as a result of the 
Disposal.

The Directors (excluding the independent non-executive Directors who will express their view 
after receiving advice from the independent financial adviser) are of the view that the terms of the 
Agreement are fair and reasonable and the entering into of the Agreement will allow the Company 
to discontinue such non performance operation and to continue to focus on real estate investments 
in the People’s Republic of China, which is in the interests of the Company and the Shareholders as 
a whole.

IMPLICATION OF THE LISTING RULES

Since the applicable percentage ratios as calculated under Rule 14.07 of the Listing Rules exceed 
25% and less than 75%, the Disposal constitutes a major transaction for the Company under Listing 
Rules which is subject to the reporting, announcement and shareholders’ approval requirements. 

As Mr. Lee Sam Yuen, John is a director of Pathway International and the beneficial owner of the 
Purchaser and the Purchaser is a substantial shareholder of Pathway International, the Purchaser is 
a connected person of the Company and hence, the entering into of the Agreement also constitutes a 
connected transaction for the Company under Rule 14A.13(1)(a) of the Listing Rules. Accordingly, 
the Disposal is subject to the Independent Shareholders’ approval at the EGM. Mr. Lee Sam Yuen, 
John and his associates will be required to abstain from voting in respect of the proposed resolution 
approving the Agreement and the transactions contemplated thereunder at the EGM.

GENERAL

An independent board committee, comprising all the independent non-executive Directors, will be 
established to consider the terms of the Agreement and to advise the Independent Shareholders as 
to whether the terms of the Agreement are fair and reasonable and in the interests of the Company 
and the Shareholders as a whole. An independent financial adviser will be appointed in due course 
to advise the independent board committee of the Company and the Independent Shareholders in this 
regard.

A circular containing, among other things, further information on the Disposal and the notice of the 
EGM will be despatched to the Shareholders as soon as practicable in accordance with the Listing 
Rules.

The transactions contemplated under the Agreement are not related to the major and connected 
transaction announced by the Company on 18 April 2008 and the discloseable and connected 
transaction announced by the Company on 22 April 2008.
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DEFINITIONS

Unless the context otherwise require, the following expressions have the following meanings in this 
announcement:

“Agreement” the sale and purchase agreement dated 22 May 2008 entered 
into between the Company and the Purchaser in respect of the 
Disposal

“associates” has the same meaning as defined in the Listing Rules

“Board” the board of Directors

“Business Day” a day (excluding Saturday and other general holidays in Hong 
Kong) on which licensed banks in Hong Kong are generally open 
for business

“Company” China Infrastructure Investment Limited, a company incorporated 
in the Cayman Islands with limited liability, the issued Shares of 
which are listed on the main board of the Stock Exchange

“Completion” completion of the Agreement 

“Consideration” HK$3.0 million, being the consideration payable by the Purchaser 
to the Company for the Sale Shares and the Sale Loan

“Director(s)” the director(s) of the Company

“Disposal” the disposal of 50% of the entire issued capital of, and loan to, 
Pathway International pursuant to the Agreement

“EGM” an extraordinary general meeting of the Company to be held to 
consider and, if thought fit, to approve the Agreement and the 
transactions contemplated thereunder

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 
Republic of China

“Independent Shareholders” Shareholders other than Mr. Lee Sam Yuen, John and his 
associates 

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

“Pathway International” Pathway International Limited, a company incorporated in the 
British Virgin Islands with limited liability and is beneficially 
owned as to 50% by the Company and as to 50% by the Purchaser
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“Pathway International
 Group”

Pathway International and its subsidiaries 

“Purchaser” Peakway Holdings Limited, a company incorporated in the British 
Virgin Islands and is beneficially wholly-owned by Mr. Lee Sam 
Yuen, John

“Sale Loan” 50% of the entire interest free shareholder’s loan owing by Pathway 
International to the Company as at Completion, which shall not be 
less than HK$31.2 million on the date of Completion

“Sale Shares” 50% of the entire issued share capital of Pathway International

“Shares(s)” ordinary share(s) of HK$0.05 each in the share capital of the 
Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“%” percentage

By Order of the Board
China Infrastructure Investment Limited

Lee Siu Yuk Eliza
Executive Director

Hong Kong, 22 May 2008

As at the date of this announcement, the Board comprises Mr. Law Kar Po, Mr. Hoi Man Pak, Mr. 
Choy Wang Kong, Mr. Gao Feng, Mr. Yong Wing Tai, William, Mr. Chiang Kin Tong, Ms. Law Wing 
Yee, Wendy and Ms. Lee Siu Yuk, Eliza as executive Directors; Mr. Leonel Alberto Alves as non-
executive Director; and Mr. Lau Wai Ming, Mr. Kwok Hong Yee, Jesse and Mr. Li Kam Fai, Dominic 
as independent non-executive Directors.


