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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)

CONNECTED TRANSACTION

THE MEMORANDUM OF UNDERSTANDING, THE SHAREHOLDERS’ LOAN 
AGREEMENT AND THE MORTGAGE

The Board is pleased to announce that on 2 November 2009,

1. China Infrastructure entered into the Memorandum of Understanding with Pan-China 
Construction in respect of the Shareholders’ Loan to be granted by Pan-China 
Construction to Pan-China (Shenyang); and

2. Pan-China (Shenyang), a 70%-owned subsidiary of China Infrastructure, and Pan-China 
Construction entered into the Shareholders’ Loan Agreement pursuant to which Pan-China 
(Shenyang) will borrow from Pan-China Construction for an aggregate amount of up to 
RMB400,000,000 (equivalent to HK$453,200,000). In consideration of the loan granted 
by Pan-China Construction, Pan-China (Shenyang) will provide a Mortgage over the 
Property in favour of the Lender as the security for the amounts outstanding under the 
Credit Facility earmarked for the working capital of the Development Project.

LISTING RULES REQUIREMENTS

As Pan-China (Shenyang) is owned as to 70% by China Infrastructure (which is an indirect 
wholly-owned subsidiary of the Company) 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. The Memorandum of 
Understanding, the Shareholders’ Loan Agreement and the Mortgage constitute connected 
transactions of the Company and the Shareholders’ Loan Agreement is a non-exempt financial 
assistance since the Mortgage will be given under the Credit Facility for a connected person. 
As such, the Memorandum of Understanding, the Shareholders’ Loan Agreement and the 
Mortgage are subject to Independent Shareholders’ approval at an extraordinary general 
meeting of the Company under Rule 14A.63 of the Listing Rules.
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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 transactions contemplated under the Memorandum of 
Understanding, the Shareholders’ Loan Agreement and the Mortgage. Accordingly, Ms. 
Shi Feng Ling and her associates will be required to abstain from voting in respect of the 
resolution approving the Memorandum of Understanding, the Shareholders’ Loan Agreement, 
the Mortgage and the transactions contemplated thereunder.

GENERAL

A circular containing, among other things, details of the Memorandum of Understanding, the 
Shareholders’ Loan Agreement and the Mortgage and the notice of the extraordinary general 
meeting 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 Memorandum of Understanding, the Shareholders’ 
Loan Agreement and the Mortgage and advise the Independent Shareholders as to whether the 
transactions under the Memorandum of Understanding, the Shareholders’ Loan Agreement 
and the Mortgage have been 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 
transactions under the Memorandum of Understanding, the Shareholders’ Loan Agreement 
and the Mortgage have been 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.

BACKGROUND

The Board is pleased to announce that on 2 November 2009, China Infrastructure entered into the 
Memorandum of Understanding with Pan-China Construction in respect of Pan-China (Shenyang), 
a 70%-owned subsidiary of China Infrastructure (which is an indirect wholly-owned subsidiary 
of the Company), and Pan-China Construction entered into the Shareholders’ Loan Agreement to 
borrow from Pan-China Construction, in RMB currency, the Shareholders’ Loan.
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THE MEMORANDUM OF UNDERSTANDING

Date: 2 November 2009

Parties: Pan-China Construction; and
China Infrastructure.

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

Major terms 1. Pan-China Construction is to procure the obtaining of a credit facility 
of approximately RMB400,000,000 (equivalent to approximately 
HK$453,200,000) and will lend the proceeds of the facility to  
Pan-China (Shenyang) as a shareholders’ loan;

2. Subject to the approval by the Independent Shareholders, the parcels 
of land at Hunnan New District, Shenyang, with State-owned Land 
Use Right Certificates Shen Nan Guo Yong Nos. (2007) 064 and 
065 and the building and work in progress erected thereon may be 
mortgaged to the Lender in support of the Credit Facility;

3. China Infrastructure shall procure the repayment of principal and 
interests of the shareholders’ loan by Pan-China (Shenyang) and 
shall seek other funding arrangement for the repayment of the said 
shareholders’ loan and development of the Development Project;

4. Pan-China Construction undertakes that subject to the terms of the 
Credit Facility, upon repayment of the Shareholders’ Loan in full, 
Pan-China Construction shall arrange for the immediate release and 
discharge of the Mortgage; and

5. The proceeds of the Shareholders’ Loan shall be applied towards the 
Development Project.

Governing Law: The PRC law

THE SHAREHOLDERS’ LOAN AGREEMENT

Date: 2 November 2009

Parties: Pan-China (Shenyang), an indirect 70%-owned subsidiary of the Company, 
as borrower

Pan-China Construction, as lender

As Pan-China (Shenyang) is owned as to 70% by China Infrastructure 
(which is an indirect wholly-owned subsidiary of the Company) 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.
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Shareholders’ Loan: RMB400,000,000 (equivalent to approximately HK$453,200,000) or such 
amount of credit as granted by the Lender to Pan-China Construction 
under the Credit Facility

Use of loan proceeds: Working capital for the Development Project

Loan Period: One year and repayment shall be made on 3 days prior to the maturity 
date of the Credit Facility (or such other days as the parties may agree)

Interest: 8% per annum

Security: Subject to the approval of Independent Shareholders, the mortgage of 
the parcels of land at Hunnan New District, Shenyang, with State-owned 
Land Use Right Certificates Shen Nan Guo Yong Nos. (2007) 064 and 065 
and the building and work in progress erected thereon as security for the 
Credit Facility provided by the Lender to Pan-China Construction. The 
extent of the Property to be mortgaged shall be determined by the board 
of directors of Pan-China (Shenyang) but shall not be more than as set out 
above.

Costs and Expenses: Pan-China (Shenyang) shall pay to Pan-China Construction all expenses 
under the Credit Facility caused by the fault of Pan-China (Shenyang)

Undertakings by 
 Pan-China 
 Construction:

Subject to the terms of the Credit Facility, upon repayment of the 
Shareholders’ Loan in full, Pan-China Construction shall arrange for the 
immediate release and discharge of the Mortgage.

Governing Law: The PRC law

The Credit Facility

Subject to the approval of the Lender, the Credit Facility will allow Pan-China Construction to 
draw advances of up to RMB400,000,000 (equivalent to HK$453,200,000) earmarked as working 
capital for the Development Project.

Interest rate: The benchmark lending rate effective at the time of drawdown as 
promulgated by the People’s Bank of China plus up to 2% per annum.

As at the date of this announcement, the benchmark lending rate is 5.4% 
per annum.

Maturity: Up to 24 months

As one of the conditions of the Credit Facility, the Property shall be mortgaged by Pan-China 
(Shenyang) to secure any outstanding amount under the Credit Facility.
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The Mortgage to be entered into

Parties: Pan-China (Shenyang), an indirect 70%-owned subsidiary of the Company, 
as mortgagor

The Lender, as mortgagee

So far as the Directors of the Company are aware, after due and careful 
enquiry, the Lender is not a connected person of the Company or its 
associate.

Security: The Mortgage as security for all outstanding amount under the Credit 
Facility. The extent of the Property to be mortgaged shall be determined 
by the board of directors of Pan-China (Shenyang) but shall not be more 
than those listed in the paragraph “Property to be Mortgaged” below.

Governing Law: The PRC Law

REASON FOR THE SHAREHOLDERS’ LOAN AND THE PROVISION OF SECURITY

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 (Shenyang)

Pan-China (Shenyang) is principally engaged in property development in Shenyang, the PRC. The 
registered capital of Pan China (Shenyang) is US$79.89 million (approximately HK$623.1 million).

Pan-China (Shenyang) is owned as to 70% by China Infrastructure and as to 30% by Pan-China 
Construction. Pan-China Construction is one of the well recognised property developers and 
construction project main/preferred contractors in the PRC.

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 RMB9.6 million (approximately 
HK$10.9 million) and RMB13.3 million (approximately HK$15.1 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 RMB9.7 million (approximately HK$11.0 million) and 
RMB13.4 million (approximately HK$15.2 million), respectively. The net asset value of Pan-China 
(Shenyang) under HK GAAP as at 31 December 2007 and 31 December 2008 was RMB105.5 
million (approximately HK$119.5 million) and RMB92.1 million (approximately HK$104.3 
million), respectively.

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) for the purpose of the Development Project. In 
addition, Pan-China (Shenyang) has obtained a loan of RMB90,000,000 from a commercial bank 
in the PRC with the land use rights of and building ownership of the residential buildings of the 
Development Project as security.
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The Development Project

Pan-China (Shenyang) is currently involved in the composite development project at parcels of land 
at the Pan-China Commercial Square in Hunnan New District, Shenyang, which is located opposite 
to the Shenyang Olympic Gymnasium Center, with a total developable area of approximately 
460,293 square metres, comprising (i) residential buildings, (ii) shopping malls, (iii) commercial 
office buildings, (iv) high-class service apartments and (v) luxury hotels.

The project is currently under construction and is scheduled to be completed in phases from 2009 
onwards. It is expected that there will be 1,105 residential units upon completion and pre-sale has 
commenced in June 2008. As at 30 September 2009, 404 residential units have been pre-sold at 
an average selling price of approximately RMB4,800 per square metre, for total sale proceeds of 
approximately RMB168 million and 41 units of ground floor stores of the residential buildings 
were sold out, with total sale proceeds of approximately RMB114 million. Under the Group’s 
accounting policies, these sale proceeds will be recognised as turnover in its accounts only upon 
the signing of sale and purchase agreements or the issue of occupation permit by the relevant 
government authorities, whichever is the later. The topping-up work of all residential buildings and 
the shopping malls has been completed and it is expected that occupation permits will be issued in 
November and December 2009 respectively.

The Property to be Mortgaged

The Property to be mortgaged consists only of the land use rights and work in progress of the 
shopping malls of Development Project, namely, 2 parcels of land located at Hunnan New District, 
Shenyang, Liaoning, the PRC on which a completed 2-storey shop leased to operate a MacDonald 
Shop and the work-in-progress of the shopping malls were erected, with the State-owned Land Use 
Right Certificates Shen Nan Guo Yong Nos. (2007) 064 and 065, with an expected total gross floor 
area of approximately 110,722 square metres, upon completion. Pan-China Construction is the 
main contractor of the development.

The shopping mall will commence business by December 2009 or before Chinese New Year in 
2010. As stated in the 2008 annual report of the Company, enterprises such as Wal-Mart (China) 
Investment Company Limited (“沃爾瑪（中國）”), Ajisen (China) Holdings Limited (“味千中國”), 
Da Lian Bao Bei Du Kou Children’s Playground (“大連寶貝渡口兒童樂園”) and etc. had signed 
cooperative alliance cooperation agreements with Pan-China (Shenyang) for leasing of shopping 
mall spaces.

The business commencement of the shopping mall is expected to boost the sale of the residential 
units. The continued sale of residential units and commencement of shopping mall leasing will 
increase Pan-China (Shenyang)’s revenue contribution to the Group.
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Reason for and Use of Proceeds of the Shareholders’ Loan

As at 30 September 2009, 404 residential units have been pre-sold for total sale proceeds of 
approximately RMB168 million and 41 units of ground floor stores under residential buildings 
were pre-sold, with total sale proceeds of approximately RMB114 million. Occupation permits 
will be issued in respect of all the residential units and the shopping malls around November and 
December 2009 respectively. Barring unforeseen circumstances, the sale proceeds have been and 
will be applied by Pan-China (Shenyang) as working capital of the Development Project. The 
Shareholders’ Loan may be drawn by instalments and as such provides great flexibility to Pan-
China (Shenyang) to meet the working capital requirement of the Development Project of Pan-
China (Shenyang), when required. It is expected that approximately 50% of the Shareholders’ 
Loan may be drawndown in the next three months to meet construction costs and expenses of the 
Development Project and part of the Shareholders’ Loan may be repaid by future sale proceeds.

The Shareholders’ Loan will further strengthen the financial position of Pan-China (Shenyang). 
Given the credit standing of Pan-China Construction, the credit granting process of the Credit 
Facility is expected to be conducted in an expedient manner and the interest rate will be more 
favourable when compared to that of a loan from the Lender to Pan-China (Shenyang). As the 
Shareholders’ Loan from Pan-China Construction to Pan-China (Shenyang) will be beneficial 
to the Development Project and the interest rate difference of the Shareholders’ Loan and the 
Credit Facility is not significant when compared with that of a direct loan obtained by Pan-China 
(Shenyang), 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 Memorandum of Understanding, the Shareholders’ Loan Agreement and the Mortgage 
are fair and reasonable and in the interests of the Company and the Shareholders as a whole.

LISTING RULES IMPLICATIONS

As Pan-China (Shenyang) is owned as to 70% by China Infrastructure (which is an indirect 
wholly-owned subsidiary of the Company) 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. The Memorandum of Understanding, the 
Shareholders’ Loan Agreement and the Mortgage constitute connected transactions of the Company 
and the Shareholders’ Loan Agreement is a non-exempt financial assistance since the Mortgage 
will be given under the Credit Facility for a connected person. As such, the Memorandum of 
Understanding, the Shareholders’ Loan Agreement and the Mortgage are subject to Independent 
Shareholders’ approval at an extraordinary general meeting of the Company under Rule 14A.63 of 
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 and 
has a deemed interest in the transactions contemplated under the Memorandum of Understanding, 
the Shareholders’ Loan Agreement and the Mortgage. Accordingly, Ms. Shi Feng Ling and 
her associates will be required to abstain from voting in respect of the resolution approving 
the Memorandum of Understanding, the Shareholders’ Loan Agreement, the Mortgage and the 
transactions contemplated thereunder.
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GENERAL

A circular containing, among other things, details of the Memorandum of Understanding, the 
Shareholders’ Loan Agreement and the Mortgage and the notice of the extraordinary general 
meeting 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 Memorandum of Understanding, the Shareholders’ 
Loan Agreement and the Mortgage and advise the Independent Shareholders as to whether the 
transactions under the Memorandum of Understanding, the Shareholders’ Loan Agreement and the 
Mortgage were 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 transactions 
under the Memorandum of Understanding, the Shareholders’ Loan Agreement and the Mortgage 
were 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.

DEFINITIONS

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

“Board” the Board of Directors

“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

“Credit Facility” the credit facility of up to RMB400,000,000 to be granted by the 
Lender to Pan-China Construction

“Development Project” being the construction project undertaken by Pan-China (Shenyang) 
on the parcels of land at Hunnan New District, Shenyang, with 
State-owned Land Use Right Certificates Shen Nan Guo Yong Nos. 
(2007) 064, 065, 066 and 048, comprising (i) residential buildings, 
(ii) shopping malls, (iii) commercial office buildings, (iv) high-class 
service apartments and (v) luxury hotels

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

“Group” the Company and its subsidiaries
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“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

“Lender” a bank or a financial institution in the PRC

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

“Memorandum of 
 Understanding”

the memorandum of understanding dated 2 November 2009 entered into 
between China Infrastructure and Pan-China Construction in respect 
of the Shareholders’ Loan to be granted by Pan-China Construction to 
Pan-China (Shenyang)

“Mortgage” the mortgage of the Property in favour of the Lender as security for all 
amounts outstanding under the Credit Facility

“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, Macau and Taiwan

“Property” the parcels of land located at Hunnan New District, Shenyang, 
Liaoning, the PRC on which a completed 2-storey shop leased to 
operate a MacDonald Shop with a lease term of 20 years and the work-
in-progress of the shopping malls were erected with the State-owned 
Land Use Right Certificates Shen Nan Guo Yong Nos. (2007) 064 and 
065

“Shareholder(s)” shareholders of the Company

“Shareholders’ Loan” the shareholders’ loan to be provided by Pan-China Construction to Pan 
China (Shenyang)

“Shareholders’ Loan 
 Agreement”

the shareholders’ loan agreement dated 2 November 2009 entered into 
between Pan-China (Shenyang) and Pan-China Construction in relation 
to the Shareholders’ Loan

“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
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For the purpose of illustration only, amounts denominated in RMB have been translated into HK$ 
at the rate of RMB1.00=HK$1.133 in this announcement. Such translation should not be construed 
as a representation that the amounts denominated in 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, 4 November 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, 
Mr. Li Kam Fai, Dominic and Mr. Zhang Yong as independent non-executive Directors.

* For identification purposes only


