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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for 
the contents of this announcement, make no representation as to its accuracy or completeness, and expressly disclaim 
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
AND

RESUMPTION OF TRADING

ThE CAPITAl INCREASE AGREEMENT

The Board is pleased to announce that on 17 June 2009, China Infrastructure and Pan-China 
Construction entered into the Capital Increase Agreement to increase the registered capital of 
Pan-China (Shenyang).

Pursuant to the Capital Increase Agreement, both parties agreed to increase the registered 
capital of Pan-China (Shenyang) from US$15.0 million (approximately HK$117.0 million) to 
US$79.89 million (approximately HK$623.1 million), representing an increase of US$64.89 
million (approximately HK$506.1 million).

Out of the total amount of US$64.89 million (approximately HK$506.1 million), China 
Infrastructure and Pan-China Construction agreed to contribute US$45.423 million (approximately 
HK$354.3 million) and US$19.467 million (approximately HK$151.8 million), respectively. 
Accordingly, the shareholding percentage of both parties will remain the same before and after 
the increase in capital contribution in Pan-China (Shenyang).

lISTING RUlES REqUIREMENTS

As some of the relevant percentage ratios under Rule 14.07 of the Listing Rules exceed 25% but 
less than 100%, the pro rata increase in capital contribution in Pan-China (Shenyang) constitutes 
a major transaction for the Company under Rule 14.06(3) of the Listing Rules and is therefore 
subject to reporting, announcement and Shareholders’ approval requirements under Chapter 14 
of the Listing Rules.

As Pan-China (Shenyang) is owned as to 70% by China Infrastructure and as to 30% by 
Pan-China Construction, Pan-China Construction is a substantial shareholder of Pan-China 
(Shenyang) and is therefore a connected person of the Company under the Listing Rules.

In the event that either party fails to contribute its respective portion under the Capital Increase 
Agreement, the percentage of the shareholding interest in Pan-China (Shenyang) will be adjusted 
based on the actual contribution by both parties. As a result, the Company’s interest in Pan-
China (Shenyang) may deviate from the current shareholding structure and would constitute a 
deemed acquisition or a deemed disposal in Pan-China (Shenyang) by the Company and such 
transaction will be treated as a connected transaction for the Company under Rule 14A.13(1)(a) 
of the Listing Rules. Hence, the entering into of the Capital Increase Agreement constitutes 
a connected transaction for the Company under Rule 14A.13(1)(a) of the Listing Rules and 
is subject to Independent Shareholders’ approval at the extraordinary general meeting of the 
Company.
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Ms. Shi Feng Ling, an executive Director and a substantial Shareholder of the Company, is an 
executive vice president of Pan-China Construction and a director of Pan-China (Shenyang), is 
indirectly interested in approximately 17.5% of equity interest in Pan-China Construction and 
has a deemed interest in the transaction contemplated under the Capital Increase Agreement. 
Accordingly, Ms. Shi Feng Ling and her associates will be required to abstain from voting 
in respect of the resolution approving the Capital Increase Agreement and the transaction 
contemplated thereunder.

GENERAl

A circular containing, among other things, details of the increase in capital contribution in Pan-
China (Shenyang) and the valuation report of the Property will be despatched to the Shareholders 
as soon as practicable.

An independent board committee, comprising the independent non-executive Directors, 
will be established to consider the terms of the Capital Increase Agreement and advise the 
Independent Shareholders as to whether the transaction under the Capital Increase Agreement 
was entered into in the ordinary and usual course of business and the terms were agreed on 
normal commercial terms and 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 as to whether the transaction under 
the Capital Increase Agreement was entered into in the ordinary and usual course of business 
and the terms were agreed on normal commercial terms and are fair and reasonable and in the 
interests of the Company and the Shareholders as a whole.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was suspended 
with effect from 9:30 a.m. on 18 June 2009 pending the release of this announcement. An 
application has been made by the Company for the resumption of trading in the Shares on the 
Stock Exchange with effect from 2:30 p.m. on 19 June 2009.

BACkGROUND

Reference is made to the circular of the Company dated 17 September 2007 with regard to, inter alia, 
the acquisition by the Company of 70% indirect interest in Pan-China (Shenyang). The remaining 
interest of Pan-China (Shenyang) is owned as to 30% by Pan-China Construction.

The Board is pleased to announce that on 17 June 2009, China Infrastructure and Pan-China 
Construction entered into the Capital Increase Agreement to increase the registered capital of Pan-
China (Shenyang).

CAPITAl INCREASE AGREEMENT

Date: 17 June 2009

Parties: China Infrastructure, an indirect wholly-owned subsidiary of the Company

泛華建設集團有限公司 (Pan-China Construction Group Corporation Limited*)
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As Pan-China (Shenyang) is owned as to 70% by China Infrastructure and as to 30% by Pan-China 
Construction, Pan-China Construction is a substantial shareholder of Pan-China (Shenyang) and is 
therefore a connected person of the Company under the Listing Rules.

Ms. Shi Feng Ling, an executive Director and a substantial Shareholder of the Company, is an 
executive vice president of Pan-China Construction and a director of Pan-China (Shenyang), is 
indirectly interested in approximately 17.5% of equity interest in Pan-China Construction.

Pan-China (Shenyang) is principally engaged in property development in Shenyang, the PRC. The 
registered capital of Pan-China (Shenyang) is US$15.0 million (approximately HK$117.0 million).

Up to 31 December 2008, China Infrastructure and Pan-China Construction have advanced 
approximately HK$122.3 million and approximately HK$150.7 million respectively by way of 
shareholders’ loans to Pan-China (Shenyang).

Pursuant to the Capital Increase Agreement, both parties agreed to increase the registered capital of 
Pan-China (Shenyang) from US$15.0 million (approximately HK$117.0 million) to US$79.89 million 
(approximately HK$623.1 million), representing an increase of US$64.89 million (approximately 
HK$506.1 million).

Out of the amount of the increase which totals US$64.89 million (approximately HK$506.1 
million), China Infrastructure and Pan-China Construction agreed to contribute US$45.423 million 
(approximately HK$354.3 million) and US$19.467 million (approximately HK$151.8 million), 
respectively. Accordingly, the shareholding percentage of both parties will remain the same before 
and after the increase in capital contribution in Pan-China (Shenyang).

The first instalment will be settled by means of capitalisation of shareholders’ loans in an aggregate 
amount of approximately HK$273.0 million on a dollar for dollar basis that were advanced by China 
Infrastructure and Pan-China Construction to Pan-China (Shenyang) up to 31 December 2008. 
The second instalment in an aggregate amount of approximately US$29.89 million (approximately 
HK$233.1 million) will be payable on or before 1 August 2010. It is expected that the Company’s 
share of the second instalment will be funded by internal resources or other means of financing, 
including debt or equity financing, or both, depending on the then market situation.

In the event that either party fails to contribute its respective portion under the Capital Increase 
Agreement under the above schedule, the percentage of the shareholding interest in Pan-China 
(Shenyang) will be adjusted based on the actual contribution by both parties. As a result, the 
adjustment based on actual contribution by both parties would constitute a deemed acquisition or a 
deemed disposal in Pan-China (Shenyang) by the Company.

Independent Shareholders should note that provided that the terms of the Capital Increase 
Agreement are approved by the Independent Shareholders at the extraordinary general meeting 
of the Company, the deemed acquisition or the deemed disposal of Pan-China (Shenyang) result 
from the above mentioned adjustment would automatically take effect without the requirement 
to seek further approval from the Company, its directors or the Independent Shareholders.

Completion of the Capital Increase Agreement is subject to, amongst other things, all necessary 
approvals including the approval by the Independent Shareholders, having been obtained.
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According to the audited accounts of Pan-China (Shenyang), the net loss before taxation of Pan-
China (Shenyang) under Hong Kong Generally Accepted Accounting Principles (“HK GAAP”) for 
the year ended 31 December 2007 and 31 December 2008 was RMB8.5 million (approximately 
HK$9.6 million) and RMB14.5 million (approximately HK$16.4 million) respectively, and the net 
loss after taxation of Pan-China (Shenyang) under HK GAAP for the year ended 31 December 2007 
and 31 December 2008 was RMB8.9 million (approximately HK$10.1 million) and RMB14.2 million 
(approximately HK$16.1 million) respectively. The net asset value of Pan-China (Shenyang) under 
HK GAAP as at 31 December 2007 and 31 December 2008 was RMB106.4 million (approximately 
HK$120.6 million) and RMB268.3 million (approximately HK$304.0 million) respectively.

REASON FOR ThE INCREASE IN CAPITAl

The Group is primarily an investment holding company and its investment portfolio includes (i) hotel 
and real estate investments; and (ii) property development.

Pan-China Construction is one of the well recognised property developers and construction project 
main/preferred contractors in the PRC.

Pan-China (Shenyang) is the legal and beneficial owner of a piece of land located at Hun Nan New 
District, Shenyang, Liaoning, the PRC. The Property has a total site area of approximately 75,000 
square metres, and a developable area of approximately 460,293 square metres. The Property is 
expected to be developed into a composite development project, comprising residential buildings, 
shopping malls, commercial office buildings, high-class service apartments and luxury hotels. The 
Property is under construction and is scheduled to be completed in phases from 2009 onwards. The 
topping-up work of all residential buildings has been completed. It is expected that in the coming third 
or fourth quarter of year 2009, the occupation permit of residential buildings would be granted. The 
first phase of shopping mall has been completed and is expected to commence business in December 
this year or before Chinese New year in 2010. There are continually a number of shopping mall’s 
lessees that signed the tenancy agreements.

Up to 31 December 2008, China Infrastructure and Pan-China Construction have advanced HK$122.3 
million and approximately HK$150.7 million respectively by way of shareholders’ loans to Pan-China 
(Shenyang) for the purpose of the development of the Property.

In view of the Company’s continual support of the property development project by Pan-China 
(Shenyang), the increase in capital of Pan-China (Shenyang) will further strengthen its financial 
position. The increase in capital will also provide an opportunity for financing the second phase 
development of the project. As the increase in capital of Pan-China (Shenyang) will be beneficial to 
the development of the Property, 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 Capital Increase Agreement are fair and reasonable and in the interests of 
the Company and the Shareholders as a whole.

lISTING RUlES IMPlICATIONS

As some of the relevant percentage ratios under Rule 14.07 of the Listing Rules exceed 25% but 
less than 100%, the increase in capital contribution in Pan-China (Shenyang) constitutes a major 
transaction for the Company under Rule 14.06(3) of the Listing Rules and is therefore subject to 
reporting, announcement and Shareholders’ approval requirements under Chapter 14 of the Listing 
Rules.
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As Pan-China (Shenyang) is owned as to 70% by China Infrastructure and as to 30% by Pan-China 
Construction, Pan-China Construction is a substantial shareholder of Pan-China (Shenyang) and is 
therefore a connected person of the Company under the Listing Rules.

In the event that either party fails to contribute its respective portion under the Capital Increase 
Agreement, the percentage of the shareholding interest in Pan-China (Shenyang) will be adjusted 
based on the actual contribution by both parties. As a result, the Company’s interest in Pan-China 
(Shenyang) may deviate from the current shareholding structure and would constitute a deemed 
acquisition or a deemed disposal in Pan-China (Shenyang) by the Company and such transaction will 
be treated as a connected transaction for the Company under Rule 14A.13(1)(a) of the Listing Rules. 
Hence, the entering into of the Capital Increase Agreement constitutes a connected transaction for the 
Company under Rule 14A.13(1)(a) of the Listing Rules and is subject to Independent Shareholders’ 
approval at the extraordinary general meeting of the Company.

Ms. Shi Feng Ling, an executive Director and a substantial Shareholder of the Company, is an 
executive vice president of Pan-China Construction and a director of Pan-China (Shenyang), is 
indirectly interested in approximately 17.5% of equity interest in Pan-China Construction and has a 
deemed interest in the transaction contemplated under the Capital Increase Agreement. Accordingly, 
Ms. Shi Feng Ling and her associates will be required to abstain from voting in respect of the 
resolution approving the Capital Increase Agreement and the transaction contemplated thereunder.

GENERAl

A circular containing, among other things, details of the increase in capital contribution in Pan-China 
(Shenyang) and the valuation report of the Property will be despatched to the Shareholders as soon 
as practicable.

An independent board committee, comprising the independent non-executive Directors, will be 
established to consider the terms of the Capital Increase Agreement and advise the Independent 
Shareholders as to whether the transaction under the Capital Increase Agreement was entered into 
in the ordinary and usual course of business and the terms were agreed on normal commercial terms 
and 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 as to whether the transaction under 
the Capital Increase Agreement was entered into in the ordinary and usual course of business and 
the terms were agreed on normal commercial terms and are fair and reasonable and in the interests 
of the Company and the Shareholders as a whole.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was suspended with 
effect from 9:30 a.m. on 18 June 2009 pending the release of this announcement. An application has 
been made by the Company for the resumption of trading in the Shares on the Stock Exchange with 
effect from 2:30 p.m. on 19 June 2009.



6

DEFINITIONS

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

“Board” the Board of Directors

“Capital Increase Agreement” the capital increase agreement dated 17 June 2009 entered into 
between China Infrastructure and Pan-China Construction in relation 
to the capital increase in the registered capital of Pan-China 
(Shenyang)

“China Infrastructure” China Infrastructure Limited (中國基建有限公司), an investment 
holding company and an indirect wholly-owned subsidiary of 
the Company, its sole asset is the 70% interest in Pan-China 
(Shenyang)

“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

“connected person” has the meaning ascribed to it under the Listing Rules

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

“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 Ms. Shi Feng Ling and her associates

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

“Pan-China Construction” 泛華建設集團有限公司 (Pan-China Construction Group Corporation 
Limited*) is a company incorporated in the PRC with limited 
liability

“Pan-China (Shenyang)” 泛華房地產開發(瀋陽)有限公司 (Pan-China (Shenyang) R.E. 
Development Limited*), a company incorporated in the PRC with 
limited liability

“PRC” the People’s Republic of China, which for the purpose of this 
announcement excludes Hong Kong and Macau

“Property” a piece of land located at Hun Nan New District, Shenyang, 
Liaoning, the PRC

“Shares(s)” ordinary share(s), currently with par value of HK$0.05 each in the 
share capital of the Company
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“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

“RMB” renminbi, the lawful currency of the PRC

“US$” United States dollars, the lawful currency of the United States of 
America

For the purpose of illustration only, amounts denominated in US$ and RMB have been translated into 
HK$ at the rate of US$1.00 = HK$7.8 and RMB1.00=HK$1.133, respectively in this announcement. 
Such translation should not be construed as a representation that the amounts denominated in US$ 
and RMB have been, could have been or could be converted at any particular rate or at all.

By order of the Board
China Infrastructure Investment limited

lee Siu Yuk Eliza
Executive Director

Hong Kong, 19 June 2009

As at the date of this announcement, the Board comprises Mr. Law Kar Po, Ms. Shi Feng Ling,  
Mr. Wang Biao, Mr. Man Wai Ping, Mr. Chiang Kin Tong, Ms. Law Wing Yee, Wendy and  
Ms. Lee Siu Yuk, Eliza as executive Directors; and Mr. Lau Wai Ming, Mr. Kwok Hong Yee, Jesse 
and Mr. Li Kam Fai, Dominic as independent non-executive Directors.

* For identification purposes only


