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In this circular, the following expressions have the following meanings unless the context

otherwise requires:

“Acquisition” the acquisition of the Property pursuant to the Provisional

Agreement

“Altus Capital” Altus Capital Limited, a licensed corporation under the

SFO and engages in Types 4, 6 and 9 regulated activities,

which has been appointed as the independent financial

adviser to the Independent Board Committee and the

Independent Shareholders in respect of the Acquisition

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

“Board” the board of Directors

“Company” China Infrastructure Investment 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

“Completion” completion of the Provisional Agreement

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

“EGM” an extraordinary general meeting of the Company to be

held on Monday, 1 September 2008 to consider and, if

thought fit, to approve the Provisional 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 Board Committee” the committee of the Board, comprising Messrs. Lau Wai

Ming, Kwok Hong Yee, Jesse, Li Kam Fai, Dominic,

being the independent non-executive Directors, formed to

advise the Independent Shareholders in respect to the

terms of the Provisional Agreement

“Independent Shareholders” shareholders of the Company other than Mr. Law Kar Po

and his associates
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“Latest Practicable Date” 11 August 2008, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information in this circular

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

Stock Exchange

“Model Code” has the same meaning as defined in the Listing Rules

“PRC” the People’s Republic of China, which for the purpose of

this circular excludes Hong Kong and Macao

“Property” the property located at 29th Floor, The Sun’s Group

Centre, No. 200 Gloucester Road, Hong Kong

“Provisional Agreement” the provisional sale and purchase agreement dated 25

July 2008 entered into between the Purchaser and the

Vendor in respect of the Acquisition

“SFO” the Securities and Futures Ordinance (Chapter 571 of

Laws of Hong Kong)

“Share(s)” ordinary share(s), currently with par value of HK$0.05

each in the share capital of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Vendor” Wellyet Limited, a limited liability company incorporated

in Hong Kong, which is wholly-owned by Mr. Law Kar

Po

“2009 Warrants” the outstanding warrants issued by the Company in the

aggregate nominal amount of HK$63,470,858.88 as at the

Latest Practicable Date, entitling the holders thereof to

subscribe for Shares at current subscription price of

HK$0.25 per Share, subject to adjustment, at any time

during the period from 7 June 2006 up to 6 June 2009

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

“%” percentage
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14 August 2008

To the Shareholders and, for information only,

the holders of convertible securities and the 2009 Warrants

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
IN RELATION TO

THE ACQUISITION OF THE PROPERTY

INTRODUCTION

The Board announced that on 25 July 2008, the Provisional Agreement was entered into

between the Purchaser, a wholly-owned subsidiary of the Company, and the Vendor in relation

to the acquisition by the Group of the Property for a total consideration of HK$81,268,000.

The Property is located at 29th Floor, The Sun’s Group Centre, No. 200 Gloucester Road,

Hong Kong.

Since the applicable percentage ratios as calculated under Rule 14.07 of the Listing Rules

exceed 5% and less than 25%, the Acquisition constitutes a discloseable transaction for the

Company under Chapter 14 of the Listing Rules which is subject to the reporting and

announcement requirements.
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As Mr. Law Kar Po, the chairman and an executive Director of the Company, is the

beneficial owner of the Vendor, the Vendor is thus a connected person of the Company and

hence, the entering into of the Provisional Agreement also constitutes a connected transaction

for the Company under Rule 14A.13 (1)(a) of the Listing Rules. Accordingly, the Acquisition

is subject to the Independent Shareholders’ approval at the EGM.

Mr. Law Kar Po and his associates will be required to abstain from voting in respect of

the proposed resolution approving the Provisional Agreement and the transactions

contemplated thereunder at the EGM.

An independent board committee comprising all the independent non-executive Directors

has been formed to advise the Independent Shareholders as to whether the terms of the

Provisional Agreement and the transactions contemplated thereunder are fair and reasonable

and in the interests of the Company and the Shareholders as a whole, and how the Independent

Shareholders should vote in respect of the resolution to approve the Provisional Agreement and

the transactions contemplated thereunder.

Altus Capital, the independent financial adviser, has been appointed to advise the

Independent Board Committee and the Independent Shareholders as to whether or not the terms

of the Provisional Agreement and the transactions contemplated thereunder are fair and

reasonable so far as the Independent Shareholders are concerned and are in the interests of the

Company and the Shareholders as a whole.

The purpose of this circular is:

(i) to provide the Independent Shareholders with details of terms of the Provisional

Agreement and the transactions contemplated thereunder;

(ii) to set out the opinion and recommendation of Altus Capital in respect of the terms

of the Provisional Agreement and the transactions contemplated thereunder;

(iii) to set out the recommendation of the Independent Board Committee in respect of the

terms of the Provisional Agreement and the transactions contemplated thereunder;

and

(iv) to give notice of the EGM to consider and, if thought fit, to approve the Provisional

Agreement and the transactions contemplated thereunder.
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THE PROVISIONAL AGREEMENT

(i) Date

25 July 2008

(ii) Parties

Vendor: Wellyet Limited

Purchaser: Patient Holdings Limited

The Vendor is beneficially wholly-owned by Mr. Law Kar Po, the chairman and an

executive Director of the Company. The Vendor is an investment holding company.

As at the Latest Practicable Date, the Company has not entered into any prior transactions

with Mr. Law Kar Po that would require to be aggregated under Rule 14A.25 of the Listing

Rules

(iii) Subject matter of the Acquisition

Pursuant to the Provisional Agreement, the Company has agreed to acquire from the

Vendor the Property located at 29th Floor at The Sun’s Group Centre, No. 200 Gloucester

Road, Hong Kong. The Property is currently being rented to a tenant under a tenancy

agreement, expiring on 14 March 2009, for a monthly rent of HK$221,640.

To the best of the Directors’ knowledge, information and belief, having made all

reasonable enquiries, the tenant under the abovementioned tenancy agreement is a third party

independent of the Company and connected persons of the Company.

The Vendor agreed to acquire the Property pursuant to a preliminary sale and purchase

agreement dated 21 December 2007 for a total consideration of HK$81,268,000.

(iv) Consideration

The consideration for the Acquisition was determined after arm’s length negotiations

between the Purchaser, the Company and the Vendor with reference to (i) the original purchase

price of the Property by the Vendor; and (ii) the preliminary valuation of the Property of

HK$82 million by an independent valuer, based on market value, as at 30 June 2008.
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Payment of the consideration is agreed as follows:

(i) Initial deposit: HK$2,438,040, upon signing of the Provisional

Agreement

(ii) Further deposit: HK$5,688,760, on or before 15 August 2008

(iii) Balance of purchase

price:

HK$73,141,200, on or before the date of Completion

The initial and further deposit shall be held by the Vendor’s solicitors as stakeholders who

shall only be entitled to release the same to the Vendor provided that the title of the Property

shall have been approved and accepted at Completion. The deposits will be forfeited by the

Vendor if the Purchaser (other than due to the default of the Vendor and the failure to obtain

the approval from the Independent Shareholders) fails to complete the Acquisition pursuant to

the terms of the Provisional Agreement. In addition, the Vendor shall then be entitled to sell

the Property to any third party.

The consideration will be financed by internal resources of the Group and bank

borrowing.

(v) Conditions precedent

Completion shall be conditional upon 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 Provisional Agreement

and the performance of the transactions contemplated thereunder by the Company.

The formal sale and purchase agreement is expected to be entered into on 15 August 2008.

(vi) Completion

Completion shall take place on or before 30 September 2008.

Since the Vendor agreed to acquire the Property pursuant to a preliminary sale and

purchase agreement, the Vendor should procure the vendor in the preliminary sale and purchase

agreement to execute a proper assignment or other assurance of the Property to the Purchaser

and the Vendor would join in and execute such assignment or assurance as confirmor to assign

and confirm the Property to the Purchaser.

The long stop date for fulfillment of the condition precedent is 30 September 2008 (or

such other date as the Company and the Vendor may agree in writing).
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REASONS OF ENTERING INTO THE PROVISIONAL AGREEMENT

The Company is primarily an investment holding company and its investment portfolio

includes (i) hotel investments; and (ii) property development and investments.

The Group intends to acquire the Property for self-use to cope with its expanding

business, in particular, to facilitate the Group’s expansion in the new energy market in the PRC.

The Directors are of the view that the terms of the Provisional Agreement of the

underlying transactions contemplated therein are fair and reasonable and are in the interests of

the Company and the Shareholders as a whole.

FINANCIAL EFFECTS OF THE ACQUISITION ON THE GROUP

It is currently expected that the consideration of the Acquisition of HK$81,268,000 for

the purchase of the Property will be settled in cash as to approximately HK$23 million from

internal resources of the Group and the remaining balance of approximately HK$58 million

from bank borrowings.

The Acquisition will have no impact on the net assets of the Group.

Based on the audited consolidated accounts of the Group, as at 31 December 2007, the

gearing of the Group (interest bearing loans of approximately HK$446.2 million over total

equity of approximately HK$1,155.3 million) was approximately 38.6%. For illustration

purpose only, after the Acquisition, gearing will increase to approximately 43.6%.

In addition, the future rental income generated from the Property (from Completion up to

the expiry of the tenancy agreement) will be recognised in the Group’s profit and loss account.

IMPLICATION OF THE LISTING RULES

Since the applicable percentage ratios as calculated under Rule 14.07 of the Listing Rules

exceed 5% and less than 25%, the Acquisition constitutes a discloseable transaction for the

Company under Chapter 14 of the Listing Rules which is subject to the reporting and

announcement requirements.

As Mr. Law Kar Po, the chairman and an executive Director of the Company, is the

beneficial owner of the Vendor, the Vendor is thus a connected person of the Company and

hence, the entering into of the Provisional Agreement also constitutes a connected transaction

for the Company under Rule 14A.13 (1)(a) of the Listing Rules. Accordingly, the Acquisition

is subject to the Independent Shareholders’ approval at the EGM. Pursuant to the Listing Rules,

the votes of the Independent Shareholders at the EGM will be taken by poll.
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Mr. Law Kar Po and his associates will be required to abstain from voting in respect of

the proposed resolution approving the Provisional Agreement and the transactions

contemplated thereunder at the EGM at which votes will be taken by poll. As at the Latest

Practicable Date, Mr. Law Kar Po is the beneficial owner of 509,192,000 Shares, representing

approximately 12.75% of the issued share capital of the Company.

EGM

The notice convening the EGM to be held at MJC Members’ Clubhouse, 1st Floor, China

Merchants Tower, Shun Tak Centre, 168-200 Connaught Road Central, Hong Kong at 12:00

noon on Monday, 1 September 2008 at which an ordinary resolution will be proposed to

consider and, if thought fit, to approve the Provisional Agreement and the transactions

contemplated thereunder as set out on pages 29 to 30 of this circular.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend

the EGM, you are requested to complete the accompanying form of proxy in accordance with

the instructions printed thereon and return the same to the Company’s branch share registrar

in Hong Kong, Tricor Standard Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East,

Wanchai, Hong Kong, as soon as possible and in any event not less than 48 hours before the

time appointed for the holding the EGM or for any adjournment thereof. Completion and return

of the form of proxy shall not preclude you from attending and voting in person at the meeting

or any adjourned meeting should you so desire.

PROCEDURE FOR DEMANDING A POLL

Pursuant to Article 69 of the Articles of Association of the Company, a resolution put to

vote of a general meeting of the Shareholders shall be decided on a show of hands unless a poll

is (before or on the declaration of the result of the show of hands) demanded by:

(i) the chairman of the meeting; or

(ii) at least three Shareholders present in person or by proxy or representative for the

time being entitled to vote at the meeting; or

(iii) any Shareholder or Shareholders present in person or by proxy or representative and

representing not less than one-tenth of the total voting rights of all the Shareholders

having the right to attend and vote at the meeting; or

(iv) any Shareholder or Shareholders present in person or by proxy or representative and

holding Shares conferring a right to attend and vote at the meeting being Shares on

which an aggregate sum has been paid up equal to not less than one-tenth of the total

sum paid up on all the Shares conferring that right.
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RECOMMENDATION

Your attention is drawn to the letter from the Independent Board Committee set out on

page 10 of this circular which contains its recommendation to the Independent Shareholders on

the Provisional Agreement and the transactions contemplated under the Provisional Agreement.

Your attention is also drawn to the letter of advice from Altus Capital which contains,

amongst other matters, its advice to the Independent Board Committee and the Independent

Shareholders in relation to the Provisional Agreement and the transactions contemplated under

the Provisional Agreement, and the principal factors and reasons considered by it in concluding

its advice. The letter from Altus Capital is set out on pages 11 to 15 of this circular.

Your attention is also drawn to the other information as set out in the appendices of this

circular.

Yours faithfully,

For and on behalf of the Board

China Infrastructure Investment Limited
Lee Siu Yuk, Eliza
Executive Director
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 600)

14 August 2008

To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
IN RELATION TO

THE ACQUISITION OF THE PROPERTY

We refer to the circular of the Company to the Shareholders dated 14 August 2008 (the
“Circular”), in which this letter forms a part. Unless the context requires otherwise, capitalised
terms used in this letter will have the same meanings given to them in the section headed
“Definitions” of the Circular.

We have been authorised by the Board to form the Independent Board Committee to
advise the Independent Shareholders on whether the terms of the Provisional Agreement and
the transactions contemplated under the Provisional Agreement are fair and reasonable so far
as the Independent Shareholders are concerned and are in the interests of the Company and the
Shareholders as a whole.

We wish to draw your attention to the letter of advice from Altus Capital as set out on
pages 11 to 15 of the Circular and the letter from the Board set out on pages 3 to 9 of the
Circular.

Having considered, among other matters, the factors and reasons considered by, and the
opinion of Altus Capital as stated in its letter of advice, we consider that the terms of the
Provisional Agreement are fair and reasonable so far as the Independent Shareholders are
concerned and are in the interests of the Company and the Shareholders as a whole.
Accordingly, we recommend the Independent Shareholders to vote in favour of the ordinary
resolution in relation to the Provisional Agreement to be proposed at the EGM.

Yours faithfully,
For and on behalf of

The Independent Board Committee of
China Infrastructure Investment Limited

Lau Wai Ming
Kwok Hong Yee, Jesse
Li Kam Fai, Dominic

Independent non-executive Directors
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The following is the text of a letter of advice from Altus Capital to the Independent Board
Committee and the Independent Shareholders in respect of the Acquisition which has been
prepared for the purpose of inclusion in this circular.

8/F Hong Kong Diamond Exchange Building
8 Duddell Street, Central
Hong Kong

14 August 2008

To the Independent Board Committee and the Independent Shareholders
China Infrastructure Investment Limited
Room 2007, 20th Floor
West Tower, Shun Tak Centre
168-200 Connaught Road Central
Hong Kong

Dear Sirs,

DISCLOSEABLE AND CONNECTED TRANSACTION
IN RELATION TO

THE ACQUISITION OF THE PROPERTY

INTRODUCTION

We refer to our appointment as independent financial adviser to advise the Independent
Board Committee and Independent Shareholders in respect of the Acquisition. Details of the
Acquisition are set out in the letter from the Board contained in the circular of the Company
dated 14 August 2008 (“Circular”) to the Shareholders, of which this letter forms part. Unless
otherwise stated, terms used in this letter shall have the same meanings as those defined in the
Circular unless the context requires otherwise.

On 25 July 2008, Patient Holdings Limited (as the Purchaser), being a wholly-owned
subsidiary of the Company, entered into the Provisional Agreement with Wellyet Limited (as
the Vendor), pursuant to which the Purchaser agreed to acquire and the Vendor agreed to
dispose of the Property for a consideration of HK$81,268,000.

Mr. Law Kar Po, an executive director of the Company, wholly owns the Vendor. The
Vendor is therefore a connected person of the Company and the Acquisition constitutes a
connected transaction for the Company under the Listing Rules, which will be subject to the
Independent Shareholders’ approval at the EGM. Mr. Law Kar Po and his associates are
required to abstain from voting on the proposed resolution approving the Provisional
Agreement and the transactions contemplated thereunder at the EGM. The Acquisition also
constitutes a discloseable transaction for the Company under Listing Rules as the applicable
percentage ratios calculated per Rule 14.07 of the Listing Rules exceed 5% but are less than
25%.
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The Independent Board Committee has been established to consider the Acquisition and

the terms of the Provisional Agreement and to advise the Independent Shareholders as to

whether the Acquisition is in the interests of the Company and the Shareholders as a whole, and

the terms of the Provisional Agreement are fair and reasonable. The Independent Board

Committee comprises Messrs. Lau Wai Ming, Kwok Hong Yee, Jesse and Li Kam Fai,

Dominic, all being independent non-executive Directors.

BASIS OF OUR ADVICE

In formulating our opinion, we have relied on the information, facts and representations

contained or referred to in the Circular and the information, facts and representations provided

by, and the opinions expressed by the Directors, the Company and its management. We have

assumed that all statements, information, facts, opinions and representations made or referred

to in the Circular were true, accurate and complete at the time they were made and continued

to be true, accurate and complete as at the date of the Circular. We have no reason to doubt the

truth, accuracy and completeness of the statements, information, facts, opinions and

representations provided to us by the Directors, the Company and its management. The

Directors have confirmed to us that no material facts have been omitted from the information

supplied and opinions expressed; thus we have no reason to doubt that any relevant material

facts have been withheld or omitted from the information provided and referred to in the

Circular, or the reasonableness of the opinions and representations provided to us by them.

All the Directors jointly and severally accept full responsibility for the accuracy of the

information contained in the Circular and confirm, having made all reasonable enquiries, that,

to the best of their knowledge, opinions expressed in the Circular have been arrived at after due

and careful consideration and that there are no other facts not contained in the Circular the

omission of which would make any statement in the Circular misleading. We have relied on

such information and opinions and have not however, conducted any independent investigation

into the business, financial conditions and affairs or the future prospects of the Group.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Acquisition, we have taken the following

principal factors and reasons into consideration:

1. The Provisional Agreement

On 25 July 2008, the Provisional Agreement was entered into between the Purchaser,

a wholly-owned subsidiary of the Company, and the Vendor to acquire the Property which

is located at 29th Floor, The Sun’s Group Centre, No. 200 Gloucester Road, Hong Kong

for a total consideration of HK$81,268,000. The Property is a commercial premises with

a saleable area of approximately 5,334 square feet. The Group intends to acquire the

Property for self-occupation to cater to its business expansion.
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The consideration will be payable in cash and the Company has paid an initial

deposit of HK$2,438,040 at the signing of the Provisional Agreement. The formal sale

and purchase agreement is expected to be entered into on 15 August 2008 upon which a

further deposit of HK$5,688,760 is expected to be payable. The initial deposit and the

further deposit will be held by the Vendor’s solicitors, who shall only be entitled to

release the deposits to the Vendor provided that the title of the Property has been approved

and accepted by the Purchaser’s solicitors at Completion. If the Acquisition failed to be

completed (other than due to the default of the Vendor and the Company’s failure to

obtain the approval from the Independent Shareholders), the deposits will be forfeited by

the Vendor.

The aforesaid deposit payment arrangement is common in property transactions and

we are of the view that the Provisional Agreement is on normal commercial terms.

2. The consideration and valuation

The consideration of HK$81,268,000 for the Acquisition has been agreed after arm’s

length negotiations between the Purchaser, the Company and the Vendor with reference

to (i) the Vendor’s original purchase price of the Property in December 2007; and (ii) the

market value of the Property as indicated in the valuation report by an independent valuer.

The consideration of the Acquisition is the same as the Vendor’s original purchase

price. Hence, the Vendor does not make any profit from the Acquisition.

As stated in the valuation report, the market valuation of the Property represents the

estimated amount for which the Property should exchange on the date of valuation

between a willing buyer and a willing seller in an arm’s-length transaction after proper

marketing wherein the parties had each acted knowledgeably, prudently and without

compulsion. This is a commonly-adopted approach for property valuation.

Based on the valuation report, the market value of the Property as at 30 June 2008

was HK$82 million and the consideration therefore represents a discount of 0.9% to the

aforesaid market valuation. On the basis of the above, we are of the view that the

consideration is fair and reasonable.

3. Reason for the Acquisition

The Company is primarily an investment holding company and its portfolio includes

hotel investments and property development and investments. In addition, the Company

has also recently ventured into the new energy market in the PRC.

The Property is a commercial premises located in Wanchai, Hong Kong with a

saleable area of approximately 5,334 square feet. The Property is currently rented out to

a tenant under a tenancy agreement, which expires in March 2009. The Group’s head
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office is currently located at Room 2007, 20th Floor, West Tower, Shun Tak Centre,

Central, Hong Kong, which is a rented premises with gross floor area of approximately

2,559 square feet. In line with the future expansion of the Group, especially in view of

requirements of the new energy infrastructure project in the PRC, the management of the

Group expects an increase in headcount. The Group considers that additional office space

is needed and the current rented premises do not have sufficient space to cater to the

expansion. The Property is therefore acquired by the Group with the intention to use it as

the Group’s permanent office upon the expiry of the current tenancy agreement at Shun

Tak Centre.

Having considered the above, we are of the view that the Acquisition is in line with

the business and development plan of the Group.

4. The methods of financing the Acquisition

The Company has secured bank borrowings of approximately HK$58 million for the

Acquisition.

Based on the audited accounts, the Group has a cash balance of HK$102.2 million

as at 31 December 2007. During the current financial year, the Company has announced

a number of disposals and acquisitions which would affect the balance of available cash

for the Group. The management advised that having taken into account these transactions,

together with the repayment of bank borrowings during the period, the current available

cash for investment amounts to approximately HK$50 million. Furthermore, the

management expects that the remaining proceeds of HK$275 million from the disposal of

a piece of land located in Taipa, Macau will be received by the Group in August 2008.

Based on the above, we consider that the Group has the necessary financial

resources to finance the Acquisition. The Acquisition will not have material adverse

impact on the working capital of the Group and will not affect the Group’s normal

business activities and servicing of future financial obligations.

5. Financial impact to the Group

Earnings

The Acquisition is expected to have minimal impact on the Group’s earnings

in the financial year ending 31 December 2008. The Company will maintain

occupancy and incur rental expense on its current office premises at Shun Tak

Centre in Central, Hong Kong until the lease expiration in mid-August 2009.

Meanwhile, the tenancy agreement with the current tenant of the Property is

expected to remain in force after the Acquisition until the tenancy’s expiration in

March 2009. As a result, monthly rental income from the Property of HK$221,640

will be recognized in the Group’s income statement; but offset by additional interest
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expense of approximately HK$2.1 million per annum incurred for the bank

borrowing of HK$58 million, assuming an indicative interest rate of 3.7% by the

management. After the Company has occupied the Property for its own use, the

interest expense will be offset by savings in rental expense associated with the

Company’s current office premises. We consider that the Acquisition will not result

in material adverse impact to the Group’s profitability.

Gearing

As stated in the Group’s annual report for the year ended 31 December 2007,

the Group had total bank and other borrowings (including convertible notes) of

approximately HK$446.2 million and shareholders’ equity before minority interests

of HK$1,155.3 million. The gearing (being total bank and other borrowings to

shareholders’ equity before minority interests) of the Group as at 31 December 2007

was therefore 38.6%.

The Company has secured new bank borrowings of approximately HK$58

million for the Acquisition. As the Acquisition will be completed entirely with

internal resources of the Company and bank borrowings, the net assets of the Group

will remain unchanged. For illustrative purpose, resulting from the new bank

borrowings, the Group’s gearing will increase to 43.6% following the Acquisition.

We consider that the increase in gearing is acceptable and does not result in material

adverse effect in the Group’s operations and financial position.

RECOMMENDATION

Having taken into considerations the above factors and reasons, we are of the view that

the Acquisition is in the ordinary and usual course of business of the Company and is in the

interest of the Company and the Shareholders as a whole. We also believe that the terms of the

Provisional Agreement are on normal commercial terms and are fair and reasonable as far as

the Independent Shareholders are concerned.

Based on the above, we recommend the Independent Board Committee and the

Independent Shareholders to vote in favour of the proposed resolution approving the

Provisional Agreement and the transactions contemplated thereunder at the EGM.

Yours faithfully,

For and on behalf of

Altus Capital Limited

Arnold Ip Sean Pey, Chang
Executive Director Executive Director
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The following is the text of a valuation prepared for the purpose of incorporation in this

circular from Knight Frank Petty Limited in connection with its valuation of the property to be

acquired by the Company as at 30 June 2008:

Knight Frank Petty Ltd

4/F Shui On Centre

6-8 Harbour Road

Wanchai

Hong Kong

Tel: 2840 1177

Fax: 2840 0600

14 August 2008

The Directors

China Infrastructure Investment Limited

Room 2007, 20th Floor

West Tower

Shun Tak Centre

168-200 Connaught Road Central

Hong Kong

Dear Sirs

29th Floor, The Sun’s Group Centre, No 200 Gloucester Road, Hong Kong

In accordance with your instructions for us to value the captioned property, we confirm

that we have carried out external inspections, made relevant enquiries and searches and

obtained such further information as we consider necessary for the purpose of providing you

with our opinion of the market value of the subject property as at 30 June 2008 for acquisition

purpose.

Basis of Valuation

Our valuation is our opinion of the market value of the subject property which, in

accordance with The HKIS Valuation Standards on Properties (First Edition 2005) issued by

the Hong Kong Institute of Surveyors, is defined as “the estimated amount for which a property

should exchange on the date of valuation between a willing buyer and a willing seller in an

arm’s-length transaction after proper marketing wherein the parties had each acted

knowledgeably, prudently and without compulsion.”

APPENDIX I PROPERTY VALUATION

– 16 –



The market value specifically excludes an estimated price inflated or deflated by special

terms or circumstances such as a typical financing, sale and leaseback arrangements, special

considerations or concessions granted by anyone associated with the sale, or any element of

special value. The market value of a property is also estimated without regard to costs of sale

or purchase, and without offset for any associated taxes.

Valuation Methodology

We have valued the subject property by reference to sales transactions as available in the

market and by capitalization of the net rental of the property for its unexpired lease term.

Limiting Conditions

Our valuation is subject to the following.

Source of Information

We have relied to a very considerable extent on information given by the instructing party

or his representatives and have accepted advice given to us on such matters as planning

approvals or statutory notices, easements, tenure, occupancy, letting and floor area and all

other relevant matters. We have not verified the information provided to us and have assumed

that they are correct. We do not undertake to certify the authenticity of the information

provided to us and we have no reason to doubt the truth and accuracy of this information which

is material to the valuation. We were also advised by the instructing party that no material facts

have been omitted from the information provided.

Inspection and Measurement

We have inspected the exterior and, where possible, the interior of the property. However,

we have not carried out on-site measurement to verify the correctness of the floor area of the

property valued and have assumed that the floor area shown on the documents handed to us are

correct.

Structural Condition

We have not undertaken any structural survey or to test the services of the property. Our

valuation has therefore been undertaken on the basis that the property was in satisfactory repair

and condition with services functioning satisfactorily and is free from rot, infestation or any

other structural defect.

Contamination

We have not arranged for any investigation to be carried out to determine whether any

deleterious or hazardous material has been used in the construction of the property and have

therefore assumed in our valuation that none of the said material was contained in the property.
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Title Documents and Encumbrances

We have not been provided with extracts from title documents to the property but we have

caused searches to be made at the Land Registry. We have not, however, searched the original

documents to verify ownership or to ascertain the existence of any amendment which does not

appear on the copies of the search results handed to us.

Whilst we have taken every care to investigate the title of the property valued, we do not

accept liability for any interpretation which we have placed on such information, which is more

properly within the sphere of your legal advisers.

No allowance has been made in our valuation for any charge, mortgage or amount owing

on the property. Unless otherwise stated, it is assumed that the property is free from

encumbrances, restrictions and outgoings of an onerous nature which could affect its value.

In preparing our valuation report, we have complied with “The HKIS Valuation Standards

on Properties (First Edition 2005)” published by the Hong Kong Institute of Surveyors and all

the requirements contained in the provisions of Chapter 5 of the Rules Governing the Listing

of Securities issued by The Stock Exchange of Hong Kong Limited.

We enclose herewith our valuation.

Yours faithfully

For and on behalf of

Knight Frank Petty Limited
Alnwick C H Chan

BSc FRICS FHKIS ACIArb RPS(GP)

Executive Director

Enc

Note: Alnwick C H Chan, BSc FRICS FHKIS ACIArb RPS(GP), has been a qualified valuer with Knight Frank

Petty Limited since July 1997 and has 25 years’ experience in the valuation of properties in Hong Kong.
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VALUATION

Property Description and tenure
Particulars of
occupancy

Market value in
existing state as at

30 June 2008

29th Floor, The Sun’s
Group Centre, No 200
Gloucester Road, Hong
Kong.

8,922/234,435th equal
and undivided shares of
and in Subsection 1 of
Section B of Marine Lot
No 437, The Remaining
Portion of Subsection 2
of Section B of Marine
Lot No 437, Subsection 3
of Section B of Marine
Lot No 437, The
Remaining Portion of
Subsection 4 of Section
B of Marine Lot No 437,
Section A of Subsection
5 of Section B of Marine
Lot No 437, The
Remaining Portion of
Subsection 5 of Section
B of Marine Lot No 437
and The Remaining
Portion of Section B of
Marine Lot No 437.

The Sun’s Group Centre is a 29-
storey commercial building with
shop units planned on Ground
Floor, car parking spaces planned
on 1st to 4th Floors and
commercial units on upper floors.
The building was completed in
1996.

The saleable area of the property
is approximately 495.54 sq m
(5,334 sq ft).

Marine Lot No 437 is held under
a Government Lease for a term
of 99 years from 26 December
1928 and renewable for a further
term of 99 years. The total
annual Government rent for the
subject lot sections is HK$126.

The property was
subject to a tenancy
for a term of one year
from 15 March 2008
to 14 March 2009 at a
monthly rent of
HK$221,640,
exclusive of rates,
Government rent,
management and air-
conditioning charges.

HK$82,000,000

Notes:

(1) The registered owner of the property was Shine City Holdings Limited.

(2) The property was subject to the following:

(i) Mortgage in favour of The Hongkong and Shanghai Banking Corporation Limited to secure all moneys
in respect of general banking facilities vide Memorial No 06020701160074 dated 9 January 2006.

(ii) Rent Assignment in favour of The Hongkong and Shanghai Banking Corporation Limited vide Memorial
No 06020701160087 dated 9 January 2006.

(iii) Provisional Agreement for Sale and Purchase in favour of Wellyet Limited in the consideration of
HK$81,268,000 vide Memorial No 08011803320207 dated 21 December 2007.

(iv) Memorandum of Change of The Name of Building vide Memorial No 07110202910014 dated 11 May
2007 (Deeds pending registration and registration withheld).

(3) The property was situated within an area zoned for “Commercial/Residential” use under Wan Chai Outline
Zoning Plan No S/H5/25 dated 16 November 2007.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein
misleading.

2. DISCLOSURE OF INTERESTS

2.1. Disclosure of interests by the Directors

As at the Latest Practicable Date, the interests and short positions of the Directors
and chief executive of the Company in the shares, underlying shares and debentures of the
Company and its associated corporations (within the meaning of Part XV of the SFO)
which (a) were required to be notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which
they were taken or deemed to have under such provisions of the SFO) to be entered in the
register referred to therein; or (b) were required, pursuant to Section 352 of SFO, to be
recorded in the register referred to therein; or (c) were required, pursuant to the Model
Code set out in Appendix 10 to the Listing Rules, to be notified to the Company and the
Stock Exchange were as follows:

2.1.1.Long position in the Shares

Name of Director Capacity
Number of

Shares

Approximate %
to the issued

share capital of
the Company as

at the Latest
Practicable Date

Mr. Law Kar Po Beneficial owner 509,192,000 12.75
Mr. Hoi Man Pak Beneficial owner 136,716,260

(Note 1)

3.42

Interest of spouse

(Note 2)

136,000 0.01

Ms. Choy Wang Kong Beneficial owner 189,823,440

(Note 3)

4.75

Mr. Yong Wing Tai,

William

Interest of spouse

(Note 4)

700,000 0.02

Notes:

(1) On 28 March 2008, Mr. Hoi Man Pak entered into a contract to sell 136,716,260 Shares,
representing all the Shares beneficially owned by him. Completion of the said contract is
expected to take place in September 2008.
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(2) These Shares were held by Ms. Wong Sao Lai, spouse of Mr. Hoi Man Pak.

(3) On 28 March 2008, Mr. Choy Wang Kong entered into a contract to sell 189,823,400
Shares out of 189,823,440 Shares beneficially owned by him. Completion of the said
contract is expected to take place in September 2008.

(4) These Shares were held by Ms. Io Choi Leng, spouse of Mr. Yong Wing Tai, William.

2.1.2.Long position in the underlying Shares

(i) Long position in the 2009 Warrants

Name of Director Capacity

Number of
underlying Shares
(in respect of the

2009 Warrants)
held

Approximate % to
the issued share

capital of the
Company as at the
Latest Practicable

Date

Mr. Law Kar Po Beneficial owner 37,286,288 0.93
Mr. Hoi Man Pak Interest of spouse

(Note 1)

14,144 0.01

Mr. Choy Wang Kong Beneficial owner 6,600,821

(Note 2)

0.17

Mr. Yong Wing Tai,

William

Beneficial owner 100,000 0.01

Interest of spouse

(Note 3)

72,800 0.01

Notes:

(1) These Shares were held by Ms. Wong Sao Lai, spouse of Mr. Hoi Man Pak.

(2) On 28 March 2008, Mr. Choy Wang Kong entered into a contract to sell his entire
beneficial interest in 6,600,821 underlying Shares in respect of the 2009 Warrants.
Completion of the said contract is expected to take place in September 2008.

(3) These Shares were held by Ms. Io Choi Leng, spouse of Mr. Yong Wing Tai,

William.

The 2009 Warrants entitle the holders thereof to subscribe for new Shares

at current subscription price of HK$0.25 per Share (subject to adjustment) until

6 June 2009.
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(ii) Long position in the unlisted 2.5% fixed interest convertible redeemable

notes (the “CNs”) of the Company

Name of Director Capacity
Amount of CNs

(HK$)

Number of
underlying Shares
and (approximate

%) to the issued
share capital of the

Company

Mr. Chiang Kin Tong Beneficial owner 23,709,703 160,200,696(4.01)

Holders of the CNs are entitled to elect to convert the CNs into new

Shares at an initial conversion price of HK$0.148 per Share (subject to

adjustment) until 27 April 2011.

(iii) Long position in the unlisted 2.5% fixed interest convertible redeemable

bonds (the “CBs”) of the Company

Name of Director Capacity
Amount of CBs

HK$

Number of
underlying Shares
and (approximate

%) to the issued
share capital of the

Company
Mr. Law Kar Po Beneficial owner 65,000,000 216,666,666(5.43)

Holders of the CBs are entitled to elect to convert the CBs into new

Shares at an initial conversion price of HK$0.30 per Share (subject to

adjustment) until 23 August 2012.

2.1.3.Interests in other members of the Group

(i) Mr. Law Kar Po was interested in 11.25% of issued share capital of Continental

Ocean Investment and Development Company Limited (“CIDCOL”), a limited

liability company incorporated in Macau and a 55% owned subsidiary of the

Company.

(ii) Each of Mr. Law Kar Po and Ms. Law Wing Yee, Wendy was interested in 10%

of the issued share capital of Star Palace Enterprises Limited, a 70% owned

subsidiary of the Company.
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2.2. Particulars of Directors’ Service Contracts

As at the Latest Practicable Date, none of the Directors had any existing or proposed
service contract with the Company or any other member of the Group which is not
expiring or terminable by the Group within one year without payment of compensation
(other than statutory compensation).

2.3. Directors’ interests in Contracts and Assets

2.3.1.An agreement dated 29 December 2007 was entered into between Super Times
Far East Limited (“Super Times”), a wholly-owned subsidiary of the Company,
and Cheer Up Investment Limited, which is wholly-owned by Mr. Law Kar Po,
an executive Director, in relation to the disposal of 12 residential units on
various floors and 12 car parking spaces of Edificio Chu Kuan Mansion in
Macau for a total consideration of approximately HK$39.1 million.

2.3.2.A management service agreement dated 13 October 2007 was entered into
between Central Bingo Group Limited, a wholly-owned subsidiary of the
Company, and ACE Channel Limited of which Mr. Gao Feng, an executive
Director, was the director and the sole shareholder, pursuant to which, ACE
Channel Limited agreed to provide project management services in connection
with the development, marketing and sale of the property development project
in Shenyang, the PRC for a basic service fee of HK$500,000 per month for a
term of three years from 13 October 2007.

2.3.3.Save as disclosed in this circular, as at the Latest Practicable Date, none of the
Directors and chief executive of the Company had any interest or short position
in the shares, underlying shares and debentures of the Company or any of its
associated corporation (within the meaning of the SFO) notifiable to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO (including interests and short positions which they were taken or
deemed to have under such provision of the SFO) or which were required,
pursuant to Section 352 of the SFO, to be entered in the register referred to
therein, or which were required, pursuant to the Model Code, to be notified to
the Company and the Stock Exchange.

2.3.4.Save as disclosed in this circular, as at the Latest Practicable Date, none of the
Directors had any direct or indirect interest in any assets which had been, since
31 December 2007, the date to which the latest published audited accounts of
the Group were made up, acquired or disposed of by, or leased to the Company
or any of its subsidiaries, or were proposed to be acquired or disposed of by,
or leased to, the Company or any of its subsidiaries.

2.3.5.Save as disclosed in this circular, none of the Directors is materially interested
in any contract or arrangement entered into by the Company or any of its
subsidiaries which contract or arrangement is subsisting at the Latest
Practicable Date and which is significant in relation to the business of the
Group.
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2.4. Directors’ interests in competing business

As at the Latest Practicable Date, none of the Directors, their respective associates

was interested in the businesses (other than those businesses where the Directors were

appointed as directors to represent the interests of the Company and/or any member of the

Group) which are considered to compete or are likely to compete, either directly or

indirectly, with the businesses of the Group.

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as is known to the Directors or chief executives

of the Company, the following persons (other than the Director or chief executive of the

Company) had an interest or short position in the Shares and underlying Shares which would

fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of

the SFO as recorded in the register required to be kept by the Company under Section 336 of

the SFO:

3.1. Long position in the Shares

Name of shareholder Capacity
Number of

Shares

Approximate
% to the issued
share capital of

the Company
as at the Latest

Practicable
Date

Mr. Chiang Pedro Beneficial owner

(Note)

153,640,520 3.85

Interest of spouse

(Note)

30,774,000 0.77

Ms. Leong Lai Heng Beneficial owner

(Note)

30,774,000 0.77

Interest of spouse

(Note)

153,640,520 3.85

Note: Mr. Chiang Pedro is the spouse of Ms. Leong Lai Heng and each of them is deemed to be

interested in Shares held by the other.
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3.2. Long position in the underlying Shares

Name of shareholder Capacity
Number of

Shares

Approximate
% to the issued
share capital of

the Company
as at the Latest

Practicable
Date

Mr. Chiang Pedro Beneficial owner 15,978,614 0.40
Ms. Leong Lai Heng Interest of spouse

(Note)

15,978,614 0.40

Note: These represent the underlying Shares to be issued upon exercise of the 2009 Warrants. These

underlying Shares are held by Mr. Chiang Pedro, spouse of Ms. Leong Lai Heng.

Save as disclosed above, as at the Latest Practicable Date, no person (other than

Directors or chief executive of the Company) had an interest or a short position in the

Shares and underlying Shares as recorded in the register required to be kept by the

Company pursuant to Section 336 of the SFO.

4. SUBSTANTIAL SHAREHOLDER(S) OF OTHER MEMBERS OF THE GROUP

As at the Latest Practicable Date, to the best of the Directors’ knowledge, information and

belief, other than a director or chief executive of the Company, the following person(s) is/are,

directly or indirectly, interested in ten (10) per cent. or more of the nominal value of any class

of share capital (including any options in respect of such capital) carrying rights to vote in all

circumstances at general meetings of the members of the Group:

Name of subsidiary
Name of
beneficial owner

Name of
registered holder

Percentage of
nominal value

of issued
capital/

registered
capital held

Star Palace Enterprises

Limited

Wu Wai Yan King Empire

Limited

10%

Pan-China (Shenyang)

R.E. Development

Limited

Pan-China

Construction

Group Limited

Pan-China

Construction

Group Limited

30%
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Save as disclosed above, as at the Latest Practicable Date, no other person, not being a
Director or chief executive of the Company, who is, directly or indirectly, interested in 10%
or more of the nominal value of any class of share capital (including any options in respect of
such capital) carrying rights to vote in all circumstances at general meetings of any other
members of the Group.

5. MATERIAL ADVERSE CHANGE

There has been no material adverse change in the financial or trading position of the
Group since 31 December 2007, being the date to which the latest published audited financial
statements of the Group were made up.

6. LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries was
engaged in any litigation, claim or arbitration of material importance and no litigation, claim
or arbitration of material importance was known to the Directors to be pending or threatened
by or against the Company or any of its subsidiaries.

7. QUALIFICATION AND CONSENT OF EXPERTS

Each of the following experts has given and has not withdrawn its written consent to the
issue of this circular with the inclusion of its opinion or letter or make them available for
inspection and references to their respective names in the form and context in which they
appear in this circular.

The qualification of the experts who have provided their advice which is contained in this
circular is set out as follows:

Name Qualification Date of opinion
Nature of opinion or
advice

Altus Capital A licensed corporation under

the SFO permitted to carry

out type 4 (advising on

securities), type 6 (advising

on corporate finance) and

type 9 (advising on assets

management) regulated

activities under the SFO

14 August 2008 Letter to the Independent

Board Committee and

the Independent

Shareholders with regard

to their opinion to the

fairness and

reasonableness of the

terms of the Provisional

Agreement

Knight Frank

Petty Limited

Chartered Surveyors 14 August 2008 Valuation on the Property

Each of the above experts is not interested in any Shares or shares in any member of the
Group nor does it have any right or option (whether legally enforceable or not) to subscribe for
or nominate persons to subscribe for any Shares or shares in any member of the Group.
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8. MISCELLANEOUS

(a) The head office of the Company in Hong Kong is located at Room 2007, 20th Floor,

West Tower, Shun Tak Centre, 168-200 Connaught Road, Central, Hong Kong. The

registered office of the Company is located at The RHB Trust Co., Ltd., P.O. Box

1787, 2nd Floor, One Capital Place, Grand Cayman, Cayman Islands, British West

Indies.

(b) The branch share registrars of the Company in Hong Kong is Tricor Standard

Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong.

(c) The company secretary and qualified accountant of the Company is Mr. Law Chun

Choi, a fellow member of The Hong Kong Institute of Certified Public Accountants,

The Chartered Association of Certified Accountant, The Institute of Chartered

Secretaries and Administrators and The Hong Kong Institute of Company

Secretaries.

(d) This circular will be displayed on the website of the Stock Exchange at

www.hkex.com.hk.

(e) In the event of any inconsistency, the English text of this circular shall prevail over

the Chinese text.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during business hours

at the registered office of the Company from the date of this circular up to and including 1

September 2008:

(a) the memorandum and articles of association of the Company;

(b) the annual reports of the Company for the two years ended 31 December 2007;

(c) the interim report of the Company for the six months ended 30 June 2007;

(d) the “Letter from the Independent Board Committee”, the text of which is set out on

page 10 of this circular;

(e) the “Letter from Altus Capital”, the text of which is set out on pages 11 to pages 15

of this circular;
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(f) the valuation report on the Property from Knight Frank Petty Limited as set out in

Appendix I to this circular;

(g) the written consents from the experts referred to in paragraph 7 of this appendix;

(h) the Provisional Agreement; and

(i) this circular.
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 600)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an EGM of the Company will be held at MJC
Members’ Clubhouse, 1st Floor, China Merchants Tower, Shun Tak Centre, 168-200
Connaught Road Central, Hong Kong on Monday, 1 September 2008 at 12:00 noon to
consider and, if thought fit, to pass, with or without modifications, the following
resolution as an ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT

(a) the acquisition of 29th Floor, The Sun’s Group Centre, No. 200
Gloucester Road, Hong Kong from Wellyet Limited at a consideration
of HK$81,268,000 pursuant to the provisional sale and purchase
agreement dated 25 July 2008 (the “Agreement”, a copy of which has
been produced to the Meeting and initialled by the chairman of the
Meeting for identification purpose), be and is hereby approved; and

(b) the directors of the Company be and are hereby authorised to do all acts
and execute all documents or deeds as they consider necessary or
expedient to give effect to the acquisition as contemplated under the
Agreement.”

By Order of the Board
China Infrastructure Investment Limited

Law Chun Choi
Company Secretary

Hong Kong, 14 August 2008

Head office in Hong Kong:
Room 2007, 20th Floor
West Tower, Shun Tak Centre
168-200 Connaught Road Central
Hong Kong

Registered office:
The RHB Trust Co., Ltd.
P.O. Box 1787
2nd Floor, One Capital Place
Grand Cayman, Cayman Islands
British West Indies
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Notes:

1. A member entitled to attend and vote at the extraordinary general meeting is entitled to appoint one or more
proxy(ies) to attend and, subject to the provisions of the articles of association of the Company, to vote on his
behalf. A proxy need not be a member of the Company but must be present in person at the extraordinary
general meeting to represent the member. If more than one proxy is so appointed, the appointment shall specify
the number and class of shares in respect of which each such proxy is so appointed.

2. A form of proxy for use at the extraordinary general meeting is enclosed. In order to be valid, the form of proxy
must be duly completed and signed in accordance with the instructions printed thereon and deposited together
with a power of attorney or other authority, if any, under which it is signed, or a certified copy of such power
or authority, at the offices of the Company’s branch share registrars in Hong Kong, Tricor Standard Limited,
at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the
time appointed for holding the extraordinary general meeting or any adjournment thereof. Completion and
return of a form of proxy will not preclude a member from attending in person and voting at the extraordinary
general meeting or any adjournment thereof, should he so wish.

3. In the case of joint holders of shares, any one of such holders may vote at the extraordinary general meeting,
either personally or by proxy, in respect of such share as if he was solely entitled thereto, but if more than one
of such joint holders are present at the extraordinary general meeting personally or by proxy, that one of the
said persons so present whose name stands first on the register of members of the Company in respect of such
shares shall alone be entitled to vote in respect thereof.
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