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In this circular, the following expressions have the meanings set out below unless the

context requires otherwise:

“Agreements” the September Provisional Agreement and the September

Settlement Agreement

“Altus Capital” and

“Independent Financial

Adviser”

Altus Capital Limited, a licensed corporation under the

SFO to carry out Type 4 (advising on securities), Type 6

(advising on corporate finance) and Type 9 (asset

management) regulated activities and the independent

financial adviser to the Independent Board Committee

and the Independent Shareholders in respect of the terms

of the Agreements

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

“August Announcement” the announcement of the Company dated 25 August 2009

in relation to the Property Disposal

“August Circular” the circular of the Company dated 11 September 2009 in

relation to the Property Disposal

“Board” the Board of Directors

“Cheong On” Cheong On Real Estate and Investment Limited, a limited

liability company incorporated in Macau, an investment

holding company, being one of the purchasers under the

September Provisional Agreement

“CIDCOL” Continental Ocean Investment and Development

Company Limited, a limited liability company

incorporated in Macau and is an investment holding

company and a 55%-owned subsidiary of Fast Action, a

wholly-owned subsidiary of the Company

“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 Disposal
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“Convertible Bonds” the HK$160,000,000 2.5% per annum convertible bonds

issued by the Company on 24 August 2007, entitling the

holders to subscribe for up to an aggregate of

533,333,333 Shares at the initial conversion price of

HK$0.30 per Share (subject to adjustment) up to

23 August 2012

“CSC” CSC Investment Company Limited, a company

incorporated in Macau with limited liability and an

Independent Third Party

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

“Disposal” the disposal of the entire interest in CIDCOL pursuant to

the September Provisional Agreement and the settlement

of a portion of the consideration to Fast Action under the

Disposal by way of early redemption of the Convertible

Bonds at face value by the Company pursuant to the

September Settlement Agreement

“Diyi Guo Ji” Diyi Guo Ji Limited, a company incorporated in Macau

with limited liability and an Independent Third Party

“Extraordinary General Meeting” the extraordinary general meeting of the Company to be

convened to consider, if thought fit, to approve the

Agreements and the transactions contemplated

thereunder

“Fast Action” Fast Action Developments Limited, a company

incorporated in the British Virgin Islands with limited

liability and a wholly-owned subsidiary of the Company

“Group” the Company and its subsidiaries

“H. Nolasco” H. Nolasco and Company Limited, a company

incorporated in Macau with limited liability and an

Independent Third Party

“Hong Kong” the Hong Kong Special Administrative Region of the

PRC
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“Independent Board Committee” the committee of the Board, comprising Mr. Lau Wai

Ming, Mr. Kwok Hong Yee, Jesse, Mr. Li Kam Fai,

Dominic and Mr. Zhang Yong, all being independent

non-executive Directors, formed to advise the

Independent Shareholders in respect to the terms of the

Agreements

“Independent Shareholders” Shareholders other than Mr. Law Kar Po and Mr. Chiang

Kin Tong (both executive Directors), Mr. Wu Ka I Miguel

(ex-director of the Company), Mr. Hoi, Mr. Choy Wang

Kong (both ex-directors of the Company who resigned

within 12 months from the date of the September

Provisional Agreement) and their respective associates

“Independent Third Party(ies)” person(s), or in the case of companies, their ultimate

beneficial owner(s), who are independent of and not

connected with the Company and its subsidiaries and its

connected persons or in the case of a corporation (the

ultimate beneficial owner) their respective associates

(“connected persons” and “associates” as defined in the

Listing Rules)

“Jinlong Investment” Jinlong Investment & Development Company Limited, a

company incorporated in Macau and is principally

engaged in investment and property development with

limited liability and beneficially owned as to 16% by

Mr. Hoi

“Latest Practicable Date” 2 October 2009, 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

“Long U” Long U Real Estate Limited, a company incorporated in

Macau with limited liability and beneficially owned as to

50% by Mr. Hoi

“Macau” the Macao Special Administrative Region of the PRC

“Model Code” the Model Code for Securities Transactions by Directors

of Listed Issuers under the Listing Rules
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“Mr. Hoi” Mr. Hoi Man Pak, an ex-director of the Company who

resigned within 12 months from the date of the

September Provisional Agreement and a shareholder of

CIDCOL

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

this circular excludes Hong Kong, Macau and Taiwan

“Property” a piece of land known as Lote TN6 with a size of

approximately 4,661 square metres in Taipa, Macau

“Property Disposal” the disposal of the Property by CIDCOL pursuant to the

Provisional Agreement which has been terminated by

Cheong On and CIDCOL upon the signing of the

September Provisional Agreement

“Provisional Agreement” the provisional agreement dated 21 August 2009 entered

into by CIDCOL and Cheong On in respect of the

Property Disposal

“Purchasers” Cheong On and Jinlong Investment, together the

Purchasers

“Sale Shares” issued quota in the amount of MOP200,000 of CIDCOL,

representing 100% of the issued share capital of CIDCOL

“September Provisional

Agreement”

the provisional agreement ( )

dated 25 September 2009 entered into by the Vendors and

the Purchasers in respect of the Disposal

“September Settlement

Agreement”

the settlement agreement ( ) dated

25 September 2009 entered into by Fast Action and the

Purchasers in respect of the settlement of a portion of the

final payment to Fast Action under the Disposal by early

redemption of the Convertible Bonds at face value by the

Company

“Settlement Agreement” the settlement agreement dated 21 August 2009 entered

into by CIDCOL and Cheong On in respect of the

settlement of a portion of the final payment under the

Property Disposal

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

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

each in the share capital of the Company

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

“Shareholders’ Loans” the shareholders’ loans owed by CIDCOL to Mr. Law Kar

Po, Mr Hoi, Mr. Choy Wang Kong, Mr. Wu Ka I Miguel,

Fast Action and Mr. Chiang Kin Tong of the amount

approximately HK$20.5 million, HK$12.3 million,

HK$8.2 million, HK$4.1 million, HK$100.4 million and

HK$36.9 million, respectively, as at 31 August 2009

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Vendors” Mr. Law Kar Po, Mr. Hoi, Mr. Choy Wang Kong, Mr. Wu

Ka I Miguel, Fast Action and Mr. Chiang Kin Tong have

conditionally agreed to dispose MOP22,500,

MOP13,500, MOP9,000, MOP4,500, MOP110,000 and

MOP40,500 issued quota of CIDCOL respectively, which

together represents the entire share capital of CIDCOL

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

“MOP” Macau pataca, the lawful currency of Macau

“sq.m.” square metres

“%” percentage
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To the Shareholders, for information only,

the holders of the convertible securities

Dear Sir or Madam,

(1) DISCLOSEABLE AND CONNECTED TRANSACTION

IN RELATION TO

THE DISPOSAL OF 55% INTEREST IN CONTINENTAL OCEAN

INVESTMENT AND DEVELOPMENT COMPANY LIMITED

AND

(2) TERMINATION OF MAJOR AND CONNECTED TRANSACTION

IN RELATION TO

THE DISPOSAL OF THE PROPERTY IN TAIPA, MACAU

INTRODUCTION

References are made to the August Announcement and the August Circular in respect of

the Property Disposal.

As stated in the August Circular, it was the intention of Cheong On (including its ultimate

beneficial owners) to acquire the Property directly or through CIDCOL. The acquisition of

CIDCOL instead of the Property would reduce certain administrative costs, such as stamp duty.

However, given the uncertainty on the timing for the transfer of the interest in CIDCOL as Mr.
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Chiang Pedro was not in Macau and might not be reachable at the time and in order to secure

the transaction, Cheong On agreed to enter into the Provisional Agreement with an option to

purchase the Property through the acquisition of shareholding in CIDCOL.

The Company was informed that the Purchasers would proceed with the purchase of the

Property through the acquisition of shareholding in CIDCOL as Mr. Chiang Pedro and

Ms. Leong Lai Heng (spouse of Mr. Chiang Pedro) have transferred their aggregate interests

of 20.25% in CIDCOL to Mr. Chiang Kin Tong, an executive Director and an associate of

Mr. Chiang Pedro.

On 25 September 2009, the Vendors (including Fast Action, a subsidiary of the Company)

and the Purchasers entered into the September Provisional Agreement, under which the

Vendors have conditionally agreed to dispose of and the Purchasers have conditionally agreed

to acquire (i) the Sale Shares (being 100% of the issued share capital of CIDCOL); and (ii) the

Shareholders’ Loans (being approximately HK$182.4 million) for an aggregate consideration

of HK$230 million. The aggregate consideration under the Disposal shall be apportioned to

each of the Vendors in accordance with their respective beneficial interests in CIDCOL.

On the same date, Fast Action and the Purchasers also entered into the September

Settlement Agreement in respect of the procurement of settlement of a portion of the final

payment to Fast Action under the Disposal by way of early redemption of certain amount of

the Convertible Bonds at face value by the Company.

As a result of the entering into of the September Provisional Agreement, the Provisional

Agreement and the Settlement Agreement were terminated pursuant to the terms of the

Provisional Agreement, without any liability against the other and no compensation is required

by either CIDCOL or Cheong On.

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

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

Company under Listing Rules which is subject to reporting and announcement requirements.

In view of each of Mr. Law Kar Po and Mr. Chiang Kin Tong is an executive Director and

a substantial shareholder of CIDCOL, the transactions as contemplated under the Disposal fall

under Rule 14A.13(1)(b)(i) of the Listing Rules and constitute a connected transaction.

Accordingly, the Disposal will be subject to Independent Shareholders’ approval at the

Extraordinary General Meeting. Mr. Law Kar Po and Mr. Chiang Kin Tong and their respective

associates will abstain from voting in respect of the resolution approving the Disposal and the

transactions contemplated thereunder.

As Mr. Chiang Pedro and Ms. Leong Lai Heng (spouse of Mr. Chiang Pedro) are

ex-shareholders of CIDCOL and Mr. Chiang Kin Tong is also an associate of Mr. Chiang Pedro,

Mr. Chiang Pedro and Ms. Leong Lai Heng are deemed to have material interest in the

Disposal. Accordingly, Mr. Chiang Pedro and Ms. Leong Lai Heng and their respective

associates will abstain from voting in respect of the resolution approving the Disposal and the

transactions contemplated thereunder.
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As each of Mr. Wu Ka I Miguel (ex-director of the Company), Mr. Hoi and Mr. Choy

Wang Kong (both ex-directors of the Company who resigned within 12 months from the date

of the September Provisional Agreement) is a remaining shareholder of CIDCOL and has

material interest in the transactions contemplated under the Disposal, they and their respective

associates will abstain from voting in respect of the resolution approving the Disposal and the

transactions contemplated thereunder.

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

Agreements and the transactions contemplated thereunder are fair and reasonable and in the

interests of the Company and the Shareholders as a whole, and give recommendation as to how

the Independent Shareholders should vote in respect of the resolution to approve the

Agreements and the transactions contemplated thereunder.

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

Independent Board Committee and the Independent Shareholders as to whether the terms of the

Agreements 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 to give further information to Shareholders on the Disposal

and to provide information of the Extraordinary General Meeting.

THE SEPTEMBER PROVISIONAL AGREEMENT

Date

25 September 2009

Parties to the September Provisional Agreement

(i) Cheong On; and

Jinlong Investment, together the Purchasers

Cheong On is owned as 70%, 10%, 10%, 5% and 5% by Jinlong Investment,

H. Nolasco, CSC, Long U and Mr. Loi Lun Fat, respectively.

Jinlong Investment is owned as 40%, 16%, 10%, 8%, 8%, 6%, 5%, 5% and 2% by

Diyi Guo Ji, Mr. Hoi, Mr. Ngan Weng Un, Mr. Choi Chong Sang, Mr. Chan Meng

Iok, Mr. Loi Lun Fat, Mr. Hoi Cheng Soi, Mr. Choi I Sam and Mr. Lam Tin Kai,

respectively.

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

reasonable enquiries, (a) Jinlong Investment is owned as to 16% by Mr. Hoi and the

remaining shareholders are Independent Third Parties; (b) Long U is owned as to

50% by Mr. Hoi and the remaining shareholder is an Independent Third Party; and
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(c) H. Nolasco, CSC and Mr. Loi Lun Fat, Diyi Guo Ji, Mr. Ngan Weng Un, Mr. Choi

Chong Sang, Mr. Chan Meng Iok, Mr. Hoi Cheng Soi, Mr. Choi I Sam and Mr. Lam

Tin Kai are Independent Third Parties.

On the above basis, Mr. Hoi, who resigned from his directorship of the Company on

1 June 2009 and is a connected person of the Company, owns an effective

attributable interest of 13.7% in Cheong On and a direct interest of 16% in Jinlong

Investment, respectively. Nevertheless, as neither of the Purchasers is an associate

of Mr. Hoi, the Purchasers are not a connected person of the Company.

(ii) Fast Action;

Mr. Chiang Kin Tong;

Mr. Law Kar Po;

Mr. Hoi;

Mr. Choy Wang Kong; and

Mr. Wu Ka I Miguel, together the Vendors

CIDCOL is owned as to 55%, 20.25%, 11.25%, 6.75%, 4.5% and 2.25% by Fast

Action, Mr. Chiang Kin Tong, Mr. Law Kar Po, Mr. Hoi, Mr. Choy Wang Kong and

Mr. Wu Ka I Miguel, respectively.

Subject of the Disposal

Pursuant to the September Provisional Agreement, the Vendors have conditionally agreed

to dispose of and the Purchasers have conditionally agreed to acquire (i) the Sale Shares, being

issued quota in the amount of MOP200,000, representing 100% of the issued share capital of

CIDCOL as at the Latest Practicable Date; and (ii) the Shareholders’ Loans (being

approximately HK$182.4 million) at an aggregate consideration of HK$230 million. The

aggregate consideration under the Disposal shall be apportioned to each of the Vendors in

accordance with their respective beneficial interests in CIDCOL.

Under the September Provisional Agreement, Mr. Law Kar Po, Mr. Hoi, Mr. Choy Wang

Kong, Mr. Wu Ka I Miguel, Fast Action and Mr. Chiang Kin Tong have conditionally agreed

to dispose of MOP22,500, MOP13,500, MOP9,000, MOP4,500, MOP110,000 and MOP40,500

issued quota of CIDCOL, respectively and Cheong On and Jinlong Investment have

conditionally agreed to acquire MOP160,000 and MOP40,000 issued quota of CIDCOL,

respectively.

The material assets of CIDCOL are (i) the Property, which is a site known as Lote TN6

with a size of approximately 4,661 sq.m. in Taipa, Macau; and (ii) the related pledged deposits

of approximately HK$30 million as at 31 August 2009.

CIDCOL’s material liabilities comprise (i) an outstanding mortgage loan of

approximately HK$150 million in relation to the Property as at 31 August 2009; and (ii) the

Shareholders’ Loans of approximately HK$182.4 million as at 31 August 2009.

The Property was intended to be developed into commercial and/or residential properties.

As at the Latest Practicable Date, the Property has not commenced any developments.

LETTER FROM THE BOARD

– 9 –



Consideration

The aggregate consideration of HK$230 million for the Disposal was determined after

arm’s length negotiations between the Purchasers and the Vendors with reference to (i) a

valuation report by an independent valuer of HK$350 million, based on market value as at

31 July 2009; (ii) an outstanding mortgage loan of approximately HK$150 million in relation

to the Property as at 31 August 2009; and (iii) the related pledged deposits of approximately

HK$30 million as at 31 August 2009.

Out of the aggregate consideration of HK$230 million under the Disposal, HK$126.5 million

shall be apportioned to the Company for the disposal of its 55% interest in issued quota of

CIDCOL (together with the related proportionate shareholders’ loans due from CIDCOL).

Under the September Provisional Agreement, the consideration for the Disposal is

paid/will be payable under the following schedule:

(i) a deposit of HK$30 million, and

(Note: the entire deposit of HK$30 million paid by Cheong On to CIDCOL on 21 August 2009

pursuant to the Provisional Agreement shall be held as the escrow deposit for the September

Provisional Agreement)

(ii) the remaining balance of the consideration of HK$200 million shall be payable in

full upon signing of the formal sale and purchase agreement, being the date of

Completion.

In the event that the Vendors fail to complete the transactions contemplated under the

Disposal, the Vendors shall repay all deposit paid and in addition, compensate the Purchasers

a penalty equivalent to the amounts of deposit paid. On this basis, the Vendors shall

compensate the Purchasers a penalty of HK$30 million (representing approximately 13.0% of

the aggregate consideration of the Disposal). In the case the Purchasers fail to complete, the

Vendors shall have the right to forfeit the deposit paid.

The payment schedule, including the initial deposit of HK$30 million, was determined

after arm’s length negotiations between the Purchasers and the Vendors in good faith and the

intention that the Disposal would proceed to Completion.

The Company will use its best endeavour to proceed the transactions contemplated under

the Disposal to Completion and accordingly, in the absence of any unforeseeable

circumstances, the Company considers that the risk associated with the payment of the

compensation of HK$16.5 million, being 55% of the initial deposit of HK$30 million, in the

event that Fast Action fails to proceed the transactions contemplated under the Disposal before

the Extraordinary General Meeting is minimal.

In view of the above, the Directors are of the view that the payment terms under the

September Provisional Agreement are fair and reasonable, which is in the interests of the

Company and the Shareholders as a whole.
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Pursuant to the September Provisional Agreement, the aggregate consideration under the

Disposal shall be apportioned to each of the Vendors in accordance with their respective

beneficial interests in CIDCOL as shown in the table below:

Upon the signing of

the September

Provisional Agreement,

deposit paid by (HK$)

Upon the signing of

the formal sale and

purchase agreement, the

remaining balance shall

be payable by (HK$)

Vendor

Cheong

On

Jinlong

Investment

Cheong

On

Jinlong

Investment

Mr. Law Kar Po 2,700,000 675,000 18,000,000 4,500,000

Mr. Hoi 1,620,000 405,000 10,800,000 2,700,000

Mr. Choy Wang Kong 1,080,000 270,000 7,200,000 1,800,000

Mr. Wu Ka I Miguel 540,000 135,000 3,600,000 900,000

Fast Action 13,200,000 3,300,000 88,000,000 22,000,000

Mr. Chiang Kin Tong 4,860,000 1,215,000 32,400,000 8,100,000

Sub total 24,000,000 6,000,000 160,000,000 40,000,000

Total 30,000,000 200,000,000

Pursuant to the September Settlement Agreement, a portion of the final payment of the

consideration payable to Fast Action, being HK$95 million, might be settled by way of early

redemption of the Convertible Bonds at face value by the Company. Details of the settlement

mechanism are set out under the heading “The September Settlement Agreement” below.

Condition of the September Provisional Agreement

Completion is conditional upon the passing of the resolution by the Independent

Shareholders to approve the Disposal and the transactions contemplated thereunder.

Completion of the September Provisional Agreement

Completion of the Disposal is expected to be on or before 31 October 2009 (being the

expected date for the signing of the formal sale and purchase agreement) or such later date to

be agreed between the parties.

In the event that (i) the Purchasers are unable to obtain the relevant financing to pay for

the remaining balance under the September Provisional Agreement on 31 October 2009; or

(ii) the Company is unable to convene the extraordinary general meeting to seek Independent

Shareholders’ approval on the Disposal and the transactions contemplated thereunder by

31 October 2009, both parties agreed to extend the Completion by 30 days.
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Termination of the September Provisional Agreement

In the event the condition of the September Provisional Agreement is not fulfilled, the

September Provisional Agreement will be terminated and the Vendors will have to refund the

deposit received and make a compensation to the Purchasers equivalent to the sum of deposit

received.

THE SEPTEMBER SETTLEMENT AGREEMENT

Date

25 September 2009

Parties to the September Settlement Agreement

(i) Fast Action

(ii) the Purchasers

Details of the September Settlement Agreement

Pursuant to the September Settlement Agreement, the Purchasers shall procure the holders

of the Convertible Bonds, with outstanding principal amount of HK$95 million, to accept early

redemption of the Convertible Bonds at face value by the Company and irrevocably instruct the

Company to pay the Purchasers (which in turn will instruct payment to Fast Action) prior to

the signing of the formal sale and purchase agreement, for the settlement of a portion of the

final payment under the Disposal to Fast Action. Such early redemption of the Convertible

Bonds by the Company is in line with the provisions of the Convertible Bonds.

In the event that the Purchasers are unable to procure any holders of the Convertible

Bonds to submit for early redemption, the holders of the Convertible Bonds fail to instruct the

Company to pay the redemption monies to the Purchasers or the Purchasers fail to instruct the

Company to pay Fast Action at or prior to the signing of the formal sale and purchase

agreement, the remaining final payment to Fast Action will be settled in accordance with the

September Settlement Agreement in cash.

The September Settlement Agreement was determined after arm’s length negotiations

between the Purchasers and Fast Action at the request of the Purchasers. It was understood that

Mr. Hoi, an ex-director of the Company who resigned within 12 months from the date of the

September Provisional Agreement and a shareholder of CIDCOL, has certain business

relationships, such as holding directorship in the same company, with the current holders of the

Convertible Bonds and is willing to negotiate on behalf of the Purchasers.

Having considered that (i) the benefits for the entering into the September Settlement

Agreement as set out in the section headed “Reasons for entering into the Agreements” below;

(ii) it is the intention of the Company to dispose of the Property and the September Settlement
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Agreement, which formed part of the negotiation under the September Provisional Agreement,

provides flexibility for the Purchasers; and (iii) should none of the holders of the Convertible

Bonds are required for early redemption, the final payment will be settled in cash, the Directors

are of the view that the terms under the September Settlement Agreement are fair and

reasonable, which is in the interests of the Company and the Shareholders as a whole.

TERMINATION OF THE PROVISIONAL AGREEMENT AND THE SETTLEMENT

AGREEMENT

As a result of the entering into of the September Provisional Agreement, the Provisional

Agreement and the Settlement Agreement were terminated pursuant to the terms of the

Provisional Agreement, without any liability against the other and no compensation is required

by either the CIDCOL or Cheong On.

REASONS FOR ENTERING INTO THE AGREEMENTS

The Company is primarily an investment holding company and its subsidiaries are

principally engaged in investment holding, property development and real estate investment.

As stated in the August Announcement, the Group has been increasing its investment in

the PRC and it is the intention of the Group to dispose of its non-core assets, i.e. the Property,

the Directors consider the entering into the September Provisional Agreement would release

capital requirement and management resources from the development of the Property and is in

line with the Group’s strategy to dispose of CIDCOL, hence the Property.

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

are on normal commercial terms and in the ordinary and usual course of business of the

Company and are fair and reasonable and the entering into of the September Provisional

Agreement will provide the Group an opportunity to dispose of CIDCOL at a profit, which is

in the interests of the Company and the Shareholders as a whole.

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 Company.

The Directors consider the entering into the September Settlement Agreement would

allow the Group to (i) improve its gearing ratio; (ii) remove the uncertainty over the

Company’s financial position to repay the Convertible Bonds at face value (on the basis of the

maximum amount of HK$95 million) when they fall due; and (iii) save interest expense.

Accordingly, the Directors are of the view that the terms under the September Settlement

Agreement are on normal commercial terms and in the ordinary and usual course of business

of the Company and are fair and reasonable, which is in the interests of the Company and the

Shareholders as a whole.

With the Disposal, the Group’s expenditure on bank loan interest will be reduced and the

overall debt gearing position would also be improved.
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INFORMATION ON CIDCOL

CIDCOL is owned as to 55% by Fast Action, a wholly-owned subsidiary of the Company.

Based on the unaudited management accounts of CIDCOL as at 31 August 2009 prepared

in accordance with Hong Kong generally accepted accounting principles, CIDCOL had a net

assets value of approximately HK$15.7 million.

The disposal of the MOP110,000 issued quota of CIDCOL, representing 55% of the Sale

Shares, together with the related proportionate shareholders’ loans by Fast Action at a

consideration of HK126.5 million, representing 55% of the aggregate consideration of HK$230

million, will give rise to a profit attributable to the Group of approximately HK$17.5 million

(subject to audit).

For the two years ended 31 December 2008, the net profit/(loss) before and after taxation

of CIDCOL were as follows:

For the year ended

31 December

2008 2007

HK$’000 HK$’000

Net profit/(loss) before taxation 26,4621 (9,620)

Net profit/(loss) after taxation 26,4621 (9,620)

Note:

1. The net profit before and after taxation for the year ended 31 December 2008 was largely attributable

to the previous payments and deposits made by an independent third party for the acquisition of the

Property, totaling approximately HK$32 million which have been forfeited, please refer to the circular

of the Company dated 23 May 2008 for details.

Upon Completion, CIDCOL will cease to be a subsidiary of the Company.

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 Disposal constitutes a discloseable transaction for the

Company under Listing Rules which is subject to reporting and announcement requirements.

In view of each of Mr. Law Kar Po and Mr. Chiang Kin Tong is an executive Director and

a substantial shareholder of CIDCOL, the transactions as contemplated under the Disposal fall

under Rule 14A.13(1)(b)(i) of the Listing Rules and constitute a connected transaction.

Accordingly, the transactions as contemplated under the Disposal will be subject to

Independent Shareholders’ approval at the Extraordinary General Meeting. Mr. Law Kar Po and

Mr. Chiang Kin Tong and their respective associates will abstain from voting in respect of the

resolution approving the Disposal and the transactions contemplated thereunder.
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As Mr. Chiang Pedro and Ms. Leong Lai Heng (spouse of Mr. Chiang Pedro) are

ex-shareholders of CIDCOL and Mr. Chiang Kin Tong is also an associate of Mr. Chiang Pedro,

Mr. Chiang Pedro and Ms. Leong Lai Heng are deemed to have material interest in the

Disposal. Accordingly, Mr. Chiang Pedro and Ms. Leong Lai Heng and their respective

associates will abstain from voting in respect of the resolution approving the Disposal and the

transactions contemplated thereunder.

As each of Mr. Wu Ka I Miguel (ex-director of the Company), Mr. Hoi, Mr, Choy Wang

Kong (both ex-directors of the Company who resigned within 12 months from the date of the

September Provisional Agreement) is a remaining shareholder of CIDCOL and has material

interest in the transactions contemplated under the Disposal, they and their respective

associates will abstain from voting in respect of the resolution approving the Disposal and the

transactions contemplated thereunder.

As at the Latest Practicable Date, Mr. Law Kar Po, Mr. Wu Ka I Miguel, Mr. Hoi, and

Mr. Choy Wang Kong and their respective associates, and Mr. Chiang Kin Tong and his

associates, including Mr. Chiang Pedro and Ms. Leong Lai Heng were beneficially interested

in 701,116,000 Shares, Nil Shares, 136,000 Shares, Nil Shares and 153,740,520 Shares

(representing approximately 17.42%, Nil%, 0.003%, Nil% and 3.82% of the issued share

capital of the Company), respectively.

MATERIAL ADVERSE CHANGE

Save as disclosed in the interim report of the Company for the six months ended 30 June

2009, the Directors are not aware of any material adverse change in the financial or trading

position of the Group since 31 December 2008, being the date to which the latest published

audited accounts of the Group had been made up.

EXTRAORDINARY GENERAL MEETING

The notice convening the Extraordinary General Meeting 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 Friday, 23 October 2009 at which ordinary resolution

by poll will be proposed to approve the Agreements and the transactions contemplated therein

as set out on pages 38 to 39 of this circular.

A form of proxy for use at the Extraordinary General Meeting is enclosed. Whether or not

you are able to attend the meeting, you are requested to complete and return the form of proxy

in accordance with the instructions printed thereon to the office 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, as soon as possible and in any event not less than 48 hours

before the time appointed for holding the meeting or any adjournment thereof (as the case may

be). Completion and return of the form of proxy will not preclude you from attending and

voting in person at the meeting and any adjournment thereof (as the case may be) should you

so wish.
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RECOMMENDATION

The Directors believe that the terms of the Agreements are fair and reasonable and are in

the interests of the Company and the Shareholders as a whole. Accordingly, the Directors

recommend the Independent Shareholders to vote in favour of the ordinary resolution

approving the transactions contemplated under the Agreements at the Extraordinary General

Meeting.

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

pages 17 to 18 of this circular which contains its recommendation to the Independent

Shareholders on the Agreements and the transactions contemplated under the Agreements.

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

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

Independent Shareholders in relation to the Agreements and the transactions contemplated

under the Agreements, and the principal factors and reasons considered by it in concluding its

advice.

The letter from Altus Capital is set out on pages 19 to 25 of this circular.

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the Appendices to 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)

6 October 2009

To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION

IN RELATION TO

THE DISPOSAL OF 55% INTEREST IN CONTINENTAL OCEAN

INVESTMENT AND DEVELOPMENT COMPANY LIMITED

We refer to the circular of the Company to the Shareholders dated 6 October 2009 (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 Agreements and the

transactions contemplated under the Agreements 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 19 to 25 of the Circular and the letter from the Board set out on pages 6 to 16 of the

Circular.
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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

Agreements and the transactions contemplated under the Agreements 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 Agreements to be proposed at the

Extraordinary General Meeting.

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

Zhang Yong

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 Disposal 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

6 October 2009

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

DISPOSAL OF 55% INTEREST IN

CONTINENTAL OCEAN INVESTMENT AND

DEVELOPMENT COMPANY LIMITED

INTRODUCTION

We refer to our appointment as independent financial adviser to advise the Independent

Board Committee and Independent Shareholders in respect of the Disposal. Details of the

Disposal are set out in the letter from the Board contained in the circular of the Company dated

6 October 2009 (“Circular”) to the Shareholders, of which this letter forms part. Terms used

in this letter shall have the same meanings as those defined in the Circular unless the context

requires otherwise.

On 25 September 2009, the September Provisional Agreement was entered into between

the Vendors (including Fast Action, a subsidiary of the Company) and the Purchasers, under

which the Vendors have conditionally agreed to dispose of and the Purchasers have

conditionally agreed to acquire (i) the Sale Shares (being 100% of the issued share capital of

CIDCOL); and (ii) the Shareholders’ Loans (being approximately HK$182.4 million), for an

aggregate consideration of HK$230.0 million.
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The Disposal constitutes a discloseable transaction for the Company under the Listing

Rules as the applicable percentage ratios calculated per Rule 14.07 of the Listing Rules exceed

5% but are less than 25%. In view of each of Mr. Law Kar Po and Mr. Chiang Kin Tong is an

executive Director and a substantial shareholder of CIDCOL, the transactions as contemplated

under the Disposal fall under Rule 14A.13(1)(b)(i) of the Listing Rules and constitute a

connected transaction. Accordingly, the Disposal will be subject to Independent Shareholders’

approval at the Extraordinary General Meeting. Mr. Law Kar Po and Mr. Chiang Kin Tong and

their respective associates will abstain from voting in respect of the resolution approving the

Disposal and the transactions contemplated thereunder.

As Mr. Chiang Pedro and Ms. Leong Lai Heng (spouse of Mr. Chiang Pedro) are

ex-shareholders of CIDCOL and Mr. Chiang Kin Tong is also an associate of Mr. Chiang Pedro,

Mr. Chiang Pedro and Ms. Leong Lai Heng are deemed to have material interest in the

Disposal. Accordingly, Mr. Chiang Pedro, Ms. Leong Lai Heng and their respective associates

will abstain from voting in respect of the resolution approving the Disposal and the transactions

contemplated thereunder.

Mr. Wu Ka I Miguel (ex-director of the Company), Mr. Hoi, Mr. Choy Wang Kong (both

ex-directors of the Company who resigned within 12 months from the date of the September

Provisional Agreement) are the remaining shareholders of CIDCOL and are considered to have

material interests in the transactions contemplated under the Disposal. They and their

respective associates will abstain from voting in respect of the resolution approving the

Disposal and the transactions contemplated thereunder.

The Independent Board Committee has been established to advise whether the

transactions under the Disposal have been entered into in the ordinary and usual course of

business and the terms have been agreed on normal commercial terms and are fair and

reasonable and in the interests of the Company and the Shareholders as a whole. The

Independent Board Committee comprises Messrs. Lau Wai Ming, Kwok Hong Yee, Jesse,

Li Kam Fai, Dominic and Zhang Yong, 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.
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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 Disposal, we have taken the following principal

factors and reasons into consideration:

1. Background of the Disposal

On 25 September 2009, the September Provisional Agreement was entered into by the

Vendors to sell (i) the Sale Shares (being 100% of the issued share capital of CIDCOL); and

(ii) the Shareholders’ Loans (being approximately HK$182.4 million), to the Purchasers for an

aggregate consideration of HK$230 million.

CIDCOL is a limited liability company incorporated in Macau and is a 55%-owned

subsidiary of the Company. The remaining 45% equity interest in CIDCOL is owned by certain

Directors and ex-directors of the Company. The only material assets of CIDCOL are the

Property and the related pledged deposits with bank of approximately HK$30 million as at

31 August 2009. Meanwhile, CIDCOL’s material liabilities comprise (i) an outstanding

mortgage loan of approximately HK$150 million in relation to the Property as at 31 August

2009; and (ii) the Shareholders’ Loans of approximately HK$182.4 million as at 31 August

2009.

Previously on 21 August 2009, CIDCOL has entered into the Provisional Agreement to

sell its entire interest in the Property to Cheong On for an aggregate consideration of HK$350

million (MOP360.5 million). Subsequently, the Purchasers had indicated their intention to

proceed with the purchase of the Property through the acquisition of shareholding in CIDCOL

instead, which will enable savings on administrative costs such as stamp duty. Consequently,

the Provisional Agreement and the Settlement Agreement were terminated without any liability

against the other and no compensation is required by either the CIDCOL or Cheong On. The

September Provisional Agreement and the September Settlement Agreement were then entered

into.
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2. The Consideration

The aggregate consideration of HK$230 million for the Disposal has been agreed after

arm’s length negotiations between the Purchasers and the Vendors. It is arrived at by deducting

the material liabilities (other than the Shareholders’ Loans) from the material assets of

CIDCOL. The material assets are (i) the Property which has market value of HK$350 million

as indicated in the valuation report as at 31 July 2009 by BMI Appraisals Limited (a copy of

which is set out in Appendix I of the Circular); and (ii) the related pledged deposits with bank

of approximately HK$30 million as at 31 August 2009 and the material liability is an

outstanding mortgage loan of approximately HK$150 million in relation to the Property as at

31 August 2009. The aggregate consideration under the Disposal will be apportioned to each

of the Vendors in accordance with their respective beneficial interests in CIDCOL. Taking into

account the valuation of the Property as further discussed in paragraph 3 below, we are of the

view that the basis for determining the consideration is fair and reasonable.

Under the September Provisional Agreement, the consideration for the Disposal of

HK$230 million is and will be payable according to the following schedule:

(i) a deposit of HK$30 million; and

(ii) the remaining balance of the consideration of HK$200 million shall be payable in

full upon signing of the formal sale and purchase agreement, being the date of

Completion.

The payment schedule was determined after arm’s length negotiations between the

Purchasers and the Vendors in good faith and with the intention that the Disposal could be

completed. In the event that the Vendors fail to complete the transactions contemplated under

the Disposal, the Vendors shall return all deposits paid and in addition, compensate the

Purchasers a penalty equivalent to the amounts of deposits returned. If the Purchasers fail to

complete, the Vendors shall have the right to forfeit the deposits paid. Upon signing the

Provisional Agreement on 21 August 2009, CIDCOL has received an initial deposit of

approximately HK$30 million from Cheong On and this amount has been held as escrow

deposit for the September Provisional Agreement.

We noted that the completion of the Disposal is conditional upon the Independent

Shareholders passing the resolution to approve the Disposal and the transactions contemplated

under it at the Extraordinary General Meeting to be held on 23 October 2009. If the

Independent Shareholders do not approve the Disposal, the Vendors will have to return the

initial deposit of HK$30 million (representing 13.0% of the consideration of the Disposal) and

in addition, pay a penalty of the same amount to the Purchasers. The Company is therefore

exposed to a penalty of HK$16.5 million, being 55% of the initial deposit of HK$30 million,

in the event that Fast Action fails to complete the Disposal.

We understand from the management of the Company that there is no reason for Fast

Action not to proceed with the Disposal, other than if the Disposal is not approved by the

Independent Shareholders at the Extraordinary General Meeting. We are of the view that the
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above payment schedule and penalty arrangements are commercial terms negotiated between

the Purchasers and the Vendors, and are common in sale and purchase negotiations.

3. The Property and its valuation

The main asset of CIDCOL is the Property which is a piece of land known as Lote TN6

with a size of approximately 4,661 sq.m. in Taipa, Macau. The Property was previously

intended to be developed into commercial and/or residential properties but as at the Latest

Practicable Date, the Property has not commenced any construction activity.

According to the valuation report prepared by BMI Appraisals Limited, of which a copy

is set out in Appendix I of the Circular, the market valuation of the Property represents 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. This is a

commonly-adopted approach for property valuation which we believe is fair and reasonable.

4. The Settlement Agreement

On 24 August 2007, the Company had issued the Convertible Bonds of HK$160 million,

which carries an interest of 2.5% per annum and redeemable within 5 years from the date of

issue. The holders of the Convertible Bonds have the right at any time after its issue to convert

any outstanding amount into the Shares at the conversion price of HK$0.30 per Share (subject

to adjustment) until 23 August 2012. Further details of the Convertible Bonds are set out in the

Company’s circular dated 11 July 2007.

On 25 September 2009, the September Settlement Agreement was entered into between

Fast Action and the Purchasers to facilitate the settlement of remaining payment of the

consideration under the Disposal. The September Settlement Agreement was determined after

arm’s length negotiations between the Purchasers and Fast Action at the request of the

Purchasers. Under the September Settlement Agreement, the Purchasers shall procure holders

of the Convertible Bonds, with outstanding principal amount of HK$95 million, to accept an

early redemption of the Convertible Bonds at face value by the Company. Meanwhile, these

holders of Convertible Bonds and the Purchasers will irrevocably instruct the Company to pay

the redemption proceeds to the Purchasers (which in turn will instruct payment to Fast Action)

prior to the signing of the formal sale and purchase agreement, for the settlement of remaining

payment of the consideration.

The September Settlement Agreement provides flexibility for the Purchasers to settle a

portion of the final payment under the Disposal through setting off against the amount of

redemption proceeds, thereby reducing the Purchasers’ cash outlay. From the Company’s

perspective, this arrangement reduces the risk of failure by the Purchasers to complete the

Disposal. Meanwhile, the redemption of the Convertible Bonds reduces the Company’s

liabilities and allows the Company to save on interest expenses and remove the uncertainty in

respect of the redemption of the Convertible Bonds, which are redeemable until 23 August

2012.
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In the event that (i) the Purchasers are unable to procure any holders of the Convertible

Bonds to submit for early redemption; or (ii) the holders of the Convertible Bonds fail to

instruct the Company to pay the redemption monies to the Purchasers; or (iii) the Purchasers

fail to instruct the Company to pay Fast Action at or prior to the signing of the formal sale and

purchase agreement, the remaining balance of the consideration shall be fully settled in cash.

In view of the benefits of the Disposal and the September Settlement Agreement which forms

part of the negotiation under the September Provisional Agreement, we are of the view that the

September Settlement Agreement is reasonable and is in the interests of the Company and the

Shareholders as a whole.

5. Use of proceeds

The total consideration for the Disposal is HK$230 million. Based on the Company’s 55%

interest in CIDCOL, the net proceeds due to the Company will be approximately HK$126.5

million. The Board intends to use these net proceeds (after deducting the legal and professional

fees, stamp duty, if any) for general working capital purposes. The Disposal will improve the

liquidity position of the Group and we believe this is in the interests of the Company and the

Shareholders as a whole.

6. Reasons for and benefits of the Disposal

The Company is primarily an investment holding company and its subsidiaries are

principally engaged in investment holding, property development and real estate investment.

As mentioned in the annual report of the Company for year 2008, it is the intention of the

Group to put more efforts and resources on the property development and investment projects

as well as on ancillary infrastructure investments in the PRC. To this end, the Company had

disposed of several projects in Macau and the Disposal is in line with the above strategy.

The Property was previously proposed to be disposed of to an independent third party as

set out in the announcement of the Company dated 18 April 2008. The transaction was

approved by the Independent Shareholders at the extraordinary general meeting of the

Company held on 13 June 2008 but the independent third party has however failed to complete

the transaction. As a result, the Board has decided to unilaterally terminate this transaction on

22 December 2008.

The Disposal will give rise to a profit attributable to the Group of approximately HK$17.5

million (subject to audit). In addition, the Shareholders’ Loans owed by CIDCOL will no

longer be consolidated into the Group’s financial statements and this will in turn reduce the

Group’s gearing (being total borrowings/shareholders’ equity) and improve the financial

position of the Group. The early redemption of the Convertible Bonds will also allow the

Group to save on interest expenses and therefore lead to a positive impact on its earnings.

Having considered that (i) the Disposal is in line with the business strategy of the Group;

(ii) it has been the intention of the Group to dispose of the Property; and (iii) the Disposal will

have a positive impact on the earnings and the financial position of the Group, we are of the

view that the Disposal is in the interests of the Company and the Shareholders as a whole.
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RECOMMENDATION

We are of the view that the September Provisional Agreement and the September

Settlement Agreement are entered into in the ordinary and usual course of business of the

Company and the terms thereof are on normal commercial terms. We believe that the Disposal

is in the interests of the Company and the Shareholders as a whole and are also of the view that

the terms of the September Provisional Agreement and the September Settlement Agreement

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 for approving the

September Provisional Agreement and the September Settlement Agreement and the

transactions contemplated thereunder at the Extraordinary General Meeting.

Yours faithfully,

For and on behalf of

Altus Capital Limited

Arnold Ip

Executive Director
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The following is the text of a letter, summary of value and a valuation certificate,

prepared for the purpose of incorporation in this circular received from BMI Appraisals

Limited, an independent valuer, in connection with its valuation as at 31 July 2009 of the

property located in Macau held by the Group.

6 October 2009

The Directors

China Infrastructure Investment Limited

Room 2007, 20th Floor

West Tower, Shun Tak Centre

Nos. 168-200 Connaught Road Central

Hong Kong

Dear Sirs,

INSTRUCTIONS

We refer to the instructions from China Infrastructure Investment Limited (the

“Company”) for us to value the property held by the Company and/or its subsidiaries

(hereinafter referred to as the “Group”) located in Macau. We confirm that we have conducted

inspections, made relevant enquiries and obtained such further information as we consider

necessary for the purpose of providing you with our opinion of the market value of the property

as at 31 July 2009 (the “date of valuation”).

BASIS OF VALUATION

Our valuation of the property has been based on the Market Value, which 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

– 26 –



VALUATION METHODOLOGIES

In valuing the property, we have valued it on an open market basis by the Comparison

Approach assuming sale in its existing state with the benefit of vacant possession and by

making reference to comparable sales evidence as available in the relevant market.

Adjustments are then made to take into account the differences between the property and the

comparables in order to arrive at a fair comparison of value.

TITLE INVESTIGATION

We have obtained a property certificate to be made at the Land Registry in Macau and in

some instances we have been provided with extracts of title documents of the property.

However, we have not examined the original documents to verify ownership or to ascertain the

existence of any amendment documents, which may not appear on the extracts handed to us.

All documents have been used for reference only.

VALUATION ASSUMPTIONS

Our valuation has been made on the assumption that the property is sold in the open

market without the benefit of deferred terms contract, leaseback, joint venture, management

agreement or any similar arrangement which would serve to affect the value of the property.

In addition, no account has been taken of any option or right of pre-emption concerning

or affecting the sale of the property and no forced sale situation in any manner is assumed in

our valuation.

VALUATION CONSIDERATIONS

We have carried out an on-site inspection of the property within the attached valuation

certificate. However, no tests or investigations are carried out to determine stability or

suitability of ground conditions or factors, which could delay completion of a development on

the property such as archaeological artifacts, contamination, ecological or environmental

considerations. Unless otherwise informed, we have assumed that the site is sound and no

delays will occur in a construction schedule due to considerations relating to the site, and that

the ground is not contaminated.

In the course of our valuation, we have relied to a considerable extent on the information

given by the Group and have accepted advice given to us on such matters as planning approvals

or statutory notices, easements, tenures, particulars of occupancy, site/floor areas,

identification of the property and other relevant information.

Except otherwise stated, dimensions, measurements and site/floor areas included in the

valuation certificate are based on information contained in the leases and other documents

provided to us and are therefore only approximations.

We have not carried out detailed on-site measurements to verify the correctness of the

site/floor areas in respect of the property but have assumed that the site/floor areas shown on

the documents handed to us are correct.
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We have no reason to doubt the truth and accuracy of the information provided to us by

the Group and we have relied on your advice that no material facts have been omitted from the

information provided. We consider that we have been provided with sufficient information for

us to reach an informed view.

No allowance has been made in our valuation for any charges, mortgages or amounts

owing on the property or for any expenses or taxation, which may be incurred in effecting a

sale or purchase.

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.

Our valuation has been prepared in accordance with the HKIS Valuation Standards on

Properties (First Edition 2005) published by the Hong Kong Institute of Surveyors.

Our valuation has been prepared under the generally accepted valuation procedures and

is in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of

Hong Kong Limited.

REMARKS

We hereby certify that we neither have any present nor any prospective interest in the

Group or the appraised property or the value reported.

Unless otherwise stated, all money amounts stated herein are in Hong Kong Dollars

(HK$). Where necessary, the exchange rate adopted in our valuation is approximately HK$1=

Macau Pataca (MOP) 1.03, being the prevailing exchange rate as at the date of valuation.

Our summary of value and the valuation certificate are attached herewith.

Yours faithfully,

For and on behalf of

BMI APPRAISALS LIMITED

Dr. Tony C. H. Cheng

BSc, MUD, MBA (Finance), MSc (Eng), PhD (Econ),

MHKIS, MCIArb, AFA, SIFM, FCIM,

MASCE, MIET, MIEEE, MASME, MIIE

Managing Director

Joannau W. F. Chan

BSc, MSc, MRICS, MHKIS, RPS(GP)

Senior Director

Notes:

Dr. Tony C.H. Cheng is a member of The Hong Kong Institute of Surveyors (General Practice) who has over 16 years’

experience in valuations of properties in Hong Kong and Macau.

Ms. Joannau W.F. Chan is a member of The Hong Kong Institute of Surveyors (General Practice) who has over 16

years’ experience in valuations of properties in Hong Kong and over 10 years’ experience in valuations of properties

in Macau.
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SUMMARY OF VALUE

Property held for future development by the Group in Macau

Property

Market Value

in existing state

as at

31 July 2009

Interest

attributable

to the

Group

Value

attributable

to the Group

as at

31 July 2009
HK$ HK$

A development site known as

Lote TN6,

Cheok Ka Chun,

Taipa,

Macau

350,000,000 55% 192,500,000

Total: 350,000,000 192,500,000
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VALUATION CERTIFICATE

Property held for future development by the Group in Macau

Property Description and tenure

Particulars of

occupancy

Market Value in

existing state as at

31 July 2009

HK$

A development

site known as

Lote TN6,

Cheok Ka Chun,

Taipa,

Macau

The property comprises a parcel

of leveled site with a site area of

about 4,661 sq.m. (50,171 sq.ft.).

It is situated on the southern side

of Caminho das Hortas ( )

at its junction with Rua de

Chong Heng ( ) locally

known as Cheok Ka Chun

( ).

The property is a private land

registered under Conservatória do

Registo Predial of Macau under

Property No. 10366.

The property is

occupied by various

dilapidated structures.

350,000,000

(55% interest

attributable to

the Group:

HK$192,500,000)

Notes:

1. The owner of the property under Conservatória do Registo Predial is Companhia de Investimento e

Desenvolvimento Continental Ocean Limitada vide 127336G dated 25 January 2006.

2. According to a recent title search, the property is subject to a Hipoteca Voluntária (mortgage) in favour of

Banco Weng Hang, S.A. vide 66712C dated 25 January 2006.

3. Pursuant to a Building Alignment Plan dated 3 March 1995 issued by DSSOPT ( ), the major

development terms and conditions of the property are listed as below:

Use : Non-industrial

Site Coverage : Not more than 47%

Plot Ratio : Not more than 6 (IUS)

Building Height : Not more than 38 m

Others : Distance between the buildings cannot be less than 6 m.

We have assumed that the Building Alignment Plan was valid as at the date of valuation.

4. As instructed by the Group, we have taken into account a development proposal including an area schedule

dated 27 November 2005 in our valuation. The parameters and uses of the proposed development are

summarized as below:

Use : Residential/Commercial

Total Gross Floor Area : 56,226.28 sq.m.

Total Saleable Area : 30,170.56 sq.m.

No. of Car Parking Spaces : 329

No. of Motorcycle Parking Spaces : 48

In the course of our valuation, we have assumed that the relevant fees and land premium have been fully settled

and the proposed development is in compliance with the local planning regulations and has been approved by

the relevant government authorities.

5. Companhia de Investimento e Desenvolvimento Continental Ocean Limitada is a 55%-owned subsidiary of the

Company.
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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 enquiry, 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. SHARE CAPITAL

(a) Authorised and issued share capital

As at the Latest Practicable Date, the authorised and issued share capital of the

Company was as follows:

HK$

Authorised share capital

10,000,000,000 Shares 500,000,000

Issued and fully paid

4,023,710,510 Shares 201,185,525.50

(b) Convertible notes

As at the Latest Practicable Date, there were unlisted 2.5% fixed interest convertible

redeemable notes (“CNs”) in the aggregate outstanding principal amount of

HK$36,437,703 issued by the Company, entitling the holders thereof to convert up to

246,200,696 new Shares at an initial conversion price of HK$0.148 per Share (subject to

adjustment) until 27 April 2011.

(c) Convertible Bonds

As at the Latest Practicable Date, there were Convertible Bonds in the aggregate

outstanding principal amount of HK$160,000,000 issued by the Company, entitling the

holders thereof to convert 533,333,333 new Shares at an initial conversion price of

HK$0.30 per Share (subject to adjustment) until 23 August 2012.

Save for the CNs and Convertible Bonds, the Company had no other securities

convertible into Shares as at the Latest Practicable Date.
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3. DISCLOSURE OF INTERESTS BY 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:

(a) Long position in the Shares

Number of Shares held

% to the

issued share

capital of the

Company as

at the Latest

Practicable

DateName of Director

Personal

Interests

Corporate

Interests Total

Mr. Law Kar Po 701,116,000 – 701,116,000 17.42

Ms. Shi Feng Ling 170,000,000 1,019,290,512

(Note)

1,189,290,512 29.56

Note: These Shares were held by Amazing Glory Investments Limited, a company which was

wholly-owned by Ms. Shi Feng Ling. Hence, she was deemed to have a beneficial interest in all

these Shares.
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(b) Long position in the underlying Shares

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

notes (i.e. the CNs) of the Company

Name of Director Capacity

Amount

of CNs

Number of

underlying

Shares

% to the

issued share

capital of the

Company as

at the Latest

Practicable

Date

HK$

Mr. Chiang Kin

Tong

Beneficial owner 23,709,703 160,200,696 3.98

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.

(ii) Long position in the unlisted 2.5% fixed interest Convertible Bonds

Name of Director Capacity

Amount of

Convertible

Bonds

Number of

underlying

Shares

% to the

issued share

capital of the

Company as

at the Latest

Practicable

Date

HK$

Mr. Law Kar Po Beneficial owner 65,000,000 216,666,666 5.38

Holders of the Convertible Bonds are entitled to elect to convert the

Convertible Bonds into new Shares at an initial conversion price of HK$0.30 per

Share (subject to adjustment) until 23 August 2012.

APPENDIX II GENERAL INFORMATION

– 33 –



(c) Interests in other members of the Group

(i) Each of Mr. Chiang Kin Tong and Mr. Law Kar Po was interested in 20.25%

and 11.25% of issued share capital of CIDCOL, respectively, 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.

(d) Save as disclosed above, as at the Latest Practicable Date, no Director or chief

executive officer of the Company had any other interest or short position in the

Shares and underlying Shares which are 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 he is taken or deemed to have under such

provisions of SFO) or are required, pursuant to section 352 of the SFO, to be entered

in the register referred to therein or are required, pursuant to the Model Code to be

notified to the Company and the Stock Exchange.

4. DISCLOSURE OF INTEREST UNDER DIVISIONS 2 AND 3 OF PART XV OF

THE SFO AND SUBSTANTIAL SHAREHOLDERS

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

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:

Long position in the Shares

Name of Shareholder Capacity

Number

of Shares

% to the issued

share capital of

the Company as

at the Latest

Practicable Date

Amazing Glory

Investments Limited

Beneficial owner 1,019,290,512 25.33

Note: Amazing Glory Investments Limited is wholly-owned by Ms. Shi Feng Ling, a Director of the

Company.

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 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.
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5. 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 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 Corporation

Limited

Pan-China Construction

Group Corporation

Limited

30%

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 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 or, so far as is known to the Director or chief executive of the

Company, who is, directly or indirectly, interested in 10 per cent. or more of the nominal value

of any class of share capital carrying rights to vote in all circumstances at general meetings of

any other members of the Group (including options in respect of such capital).

6. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors had entered, or proposed to enter

into a service contract with any member of the Group which is not determinable by the Group

within one year without payment of compensation, other than statutory compensation.

7. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

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

had any interest in businesses, which are considered to compete or are likely to compete, either

directly or indirectly, with the business of the Group as required to be disclosed pursuant to the

Listing Rules.
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8. DIRECTORS’ INTERESTS IN THE GROUP’S ASSETS CONTRACTS

Save as disclosed in this circular, as at the Latest Practicable Date, none of the Directors

of the Company had any interest in any assets which have been since 31 December 2008 (being

the date to which the latest published audited accounts of the Company were made up) acquired

or disposed of by or leased to any member of the Group, or were proposed to be acquired or

disposed of by or leased to any member of the Group. As at the Latest Practicable Date, none

of the Directors is materially interested in any contract or arrangement subsisting at the Latest

Practicable Date which is significant in relation to the business of the Group.

9. QUALIFICATIONS AND CONSENTS OF EXPERTS

The qualifications of the experts who have given opinion or advice contained in this

circular are set out as follows:

Name Qualification

Altus Capital a licensed corporation under the SFO to carry out Type 4

(advising on securities), Type 6 (advising on corporate

finance) and Type 9 (asset management) regulated activities

and the independent financial adviser to the Independent

Board Committee and the Independent Shareholders in

respect of the terms of the Agreements

BMI Appraisals Limited

(“BMI”)

independent professional valuer

As at the date of this circular, each of the above experts has given and has not withdrawn

its written consent to the issue of this circular with the inclusion of their letters and reference

to their names and opinions in the form and context in which they appear in this circular.

As at the Latest Practicable Date, each of the above experts did not have any shareholding

in any member of the Group or the right (whether legally enforceable or not) to subscribe for

or to nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, none of the experts had any interest in any assets which

have been since 31 December 2008 (being the date to which the latest published audited

accounts of the Company were made up) acquired or disposed of by or leased to any member

of the Group, or were proposed to be acquired or disposed of by or leased to any member of

the Group.

10. MISCELLANEOUS

(a) The head office of the Company is 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 Harbour Trust Co. Ltd., P.O. Box 897, One Capital Place,

George Town, Grand Cayman KY1-1103, Cayman Islands.
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(b) The branch share registrar and transfer office of the Company is Tricor Standard

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

(c) The secretary of the Company is Mr. Law Chun Choi, a fellow member of The Hong

Kong Institute of Certified Public Accountants, The Association of Chartered

Certified Accountants, The Institute of Chartered Secretaries and Administrators and

The Hong Kong Institute of Chartered Secretaries.

(d) The translation into Chinese language of this document is for reference only. In the

event of any inconsistency, the English text of this document shall prevail over the

Chinese language text.

11. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the office of the

Company at Room 2007, 20th Floor, West Tower, Shun Tak Centre, 168-200 Connaught Road

Central, Hong Kong during normal business hours on any business day from the date of this

circular until 23 October 2009:

(a) the September Provisional Agreement, the September Settlement Agreement, the

Provisional Agreement, the Settlement Agreement and the termination agreement

dated 25 September 2009 between CIDCOL and Cheong On in respect of the

Property Disposal;

(b) the letter from the Independent Board Committee to the Independent Shareholders,

the text of which is set out on pages 17 to 18 of this circular;

(c) the letter from the Independent Financial Adviser to the Independent Board

Committee and the Independent Shareholders, the text of which is set out on pages

19 to 25 of this circular;

(d) the property valuation report prepared by BMI, the text of which is set out in

Appendix I of this circular; and

(e) the written consents from the experts referred to in paragraph headed

“Qualifications and consents of experts” in this appendix.
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 600)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders

of China Infrastructure Investment Limited (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 Friday, 23 October 2009 at 12:00 noon for the purpose of considering

and, if thought fit, passing the following resolution as an ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT:

(a) the disposal of its 55% interests in Continental Ocean Investment and Development

Company Limited (“CIDCOL”) together with the related shareholders’ loans due

from CIDCOL to Fast Action Developments Limited (“Fast Action”, a subsidiary of

the Company), the entering into of the provisional agreement dated 25 September

2009 by Fast Action as one of the vendors with Mr. Law Kar Po, Mr. Hoi Man Pak,

Mr. Choy Wang Kong, Mr. Wu Ka I Miguel and Mr. Chiang Kin Tong as the other

vendors and Cheong On Real Estate and Investment Limited and Jinlong Investment

& Development Company Limited (the “Purchasers”) as purchasers in respect of the

disposal of the entire issued share capital of CIDCOL and shareholders’ loans due

from CIDCOL to the vendors at an aggregate consideration of HK$230 million (the

“September Provisional Agreement”, a copy of which has been produced to the

meeting and marked “A” and signed by the chairman of the meeting for

identification purposes) and the entering into of the settlement agreement dated

25 September 2009 by Fast Action with the Purchasers in respect of the settlement

of HK$95 million of the consideration under the September Provisional Agreement

(the “September Settlement Agreement”, a copy of which has been produced to the

meeting and marked “B” and signed by the chairman of the meeting for

identification purposes) and the transactions contemplated thereunder be and are

hereby confirmed, ratified and approved; and

(b) the directors of the Company be and are hereby authorised to do all such things and

take all such actions as they may consider to be necessary or desirable to give effect

to the terms of the September Provisional Agreement and the September Settlement

Agreement.”

By Order of the Board

China Infrastructure Investment Limited

Law Chun Choi

Company Secretary

Hong Kong, 6 October 2009
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Head office in Hong Kong:

Room 2007, 20th Floor

West Tower, Shun Tak Centre

168-200 Connaught Road Central

Hong Kong

Registered office in the Cayman Islands:

The Harbour Trust Co. Ltd.

P.O. Box 897

One Capital Place, George Town

Grand Cayman KY1-1103

Cayman Islands

Notes:

1. Any shareholder of the Company entitled to attend and vote at the meeting of the Company is entitled to

appoint one or more proxies 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 shareholder of the Company but must be present in

person at the meeting to represent the shareholder. 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. The instrument appointing a proxy shall be in writing under the hand of the appointor or his attorney duly

authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer,

attorney or other person authorised to sign the same. In the case of an instrument of proxy purporting to be

signed on behalf of a corporation by an officer thereof, it shall be assumed, unless the contrary appears, that

such officer was duly authorised to sign such instrument of proxy on behalf of the corporation without further

evidence of the facts.

3. A form of proxy for use at the 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,

to 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 meeting or any adjournment thereof. Completion and return of a form of proxy will not preclude

a shareholder from attending in person and voting at the meeting or any adjournment thereof should he so wish.

4. In the case of joint holders of shares of the Company, any one of such joint holders may vote at the meeting,

either personally or by proxy, in respect of such share as if he were solely entitled thereto, but if more than

one of such joint holders are present at the meeting personally or by proxy, that one of the said persons so

present whose name stands first on the branch register of members of the Company in respect of such shares

shall alone be entitled to vote in respect thereof.

5. At the meeting, the chairman thereof will exercise his power under Article 69 of the Articles of Association

of the Company to put the above ordinary resolution to the vote of the shareholders of the Company by way

of poll.
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