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In this circular, unless the context otherwise requires, the following expressions shall

have the following meanings:

“2012 Annual General Meeting”

or “AGM”

the annual general meeting of the Company to be held at

MJC Members’ Clubhouse, 1st Floor, China Merchants

Tower, Shun Tak Centre, 168-200 Connaught Road

Central, Hong Kong on Friday, 15 June 2012 at 3:00 p.m.

“AGM Notice” the notice convening the AGM as set out on pages 17 to

20 of this circular

“Annual Report for the year

ended 31 December 2011”

the annual report of the Company dispatched to the

Shareholders on or about 26 April 2012

“Articles of Association” the articles of association of the Company

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

“Board” the board of Directors

“Company” China Infrastructure Investment Limited, a company

incorporated in the Cayman Islands with limited liability,

the shares of which are listed on the main board of the

Stock Exchange (Stock Code: 600)

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

“General Mandates” the Share Issue Mandate and the Repurchase Mandate

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars

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

People’s Republic of China

“Latest Practicable Date” 20 April 2012, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information contained in this circular

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

Stock Exchange
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“Repurchase Mandate” a general and unconditional mandate proposed to be

granted at the AGM to the Directors to exercise all the

powers of the Company to repurchase Shares up to a

maximum of 10% of the entire issued Shares as at the

date of passing of the relevant resolution

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

Laws of Hong Kong)

“Share Issue Mandate” a general and unconditional mandate proposed to be

granted at the AGM to the Directors to exercise all the

powers of the Company to allot, issue and otherwise deal

with new Shares up to 20% of the entire issued Shares as

at the date of passing of the relevant resolution

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

“Shareholders” holders of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Codes on Takeovers and Mergers and Share

Repurchases

“%” per cent.
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Dear Shareholder(s),

GENERAL MANDATES TO ISSUE NEW SHARES AND

TO REPURCHASE OWN SHARES OF THE COMPANY

RE-ELECTION OF DIRECTORS

PROPOSED CHANGE OF AUDITORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information reasonably necessary to

enable you to make a decision on whether to vote for or against the following resolutions to

be proposed at the AGM which will be convened for the purpose of considering and, if thought

fit, approving:

(i) the granting to the Directors of general mandates for (i) the allotment and issue and

(ii) the repurchase of Shares up to 20% and 10%, respectively of the aggregate

nominal amount of the Company’s issued share capital as at the date of the passing

of such resolutions;
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(ii) the extension of the general mandate to allot and issue Shares by an amount

representing the aggregate nominal amount of Shares repurchased by the Company

pursuant to the Repurchase Mandate;

(iii) the re-election of Directors; and

(iv) the appointment of HLB Hodgson Impey Cheng Limited as the auditors of the

Group.

The notice of the AGM is set out on pages 17 to 20 of this circular.

GENERAL MANDATES TO ISSUE NEW SHARES AND REPURCHASE ITS OWN

SHARES

The existing general mandate granted to the Directors at the annual general meeting of the

Company held on 29 April 2011 will expire upon the conclusion of the AGM. Ordinary

resolutions will therefore be proposed at the AGM to seek the approval of the Shareholders for

granting the general mandates to the Directors:

(i) to allot, issue and deal with additional Shares up to a maximum of 20% of the issued

Shares of the Company as at the date of passing the resolution (the “Share Issue

Mandate”); and

(ii) to repurchase on the Stock Exchange the Shares up to a maximum of 10% of the

issued Shares of the Company as at the date of passing the resolution (the

“Repurchase Mandate”).

As at the Latest Practicable Date, the number of Shares in issue was 4,269,910,510

Shares. Accordingly, the exercise of the Share Issue Mandate in full would enable the Company

to allot, issue or otherwise deal with additional 853,982,102 new Shares.

An explanatory statement as required under the Listing Rules to provide you with all the

information is set out in Appendix I to this circular.

EXTENSION OF SHARE ISSUE MANDATE

Subject to the passing of the proposed resolutions regarding the Share Issue Mandate, the

Repurchase Mandate and the Extension of Share Issue Mandate, the Directors will be given a

general mandate to add all those number of the Shares which may from time to time be

repurchased under the Repurchase Mandate to the Share Issue Mandate. Thus, the limit of the

Share Issue Mandate would include, in addition to the 20% limit as aforesaid, the number of

Shares that may be repurchased under the Repurchase Mandate.
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RE-ELECTION OF DIRECTORS

In accordance with the provisions of the Articles of Association, Ms. Law Wing Yee,

Wendy, Ms. Lee Siu Yuk, Eliza and Mr. Kwok Hong Yee, Jesse shall retire from the Board at

the AGM and offer themselves for re-election.

Mr. Zhu Hai Hua, Mr. Ye De Chao and Mr. Zhou Guo Chang were appointed as Directors

of the Company during the period from 29 April 2011 (the date of the Company’s latest annual

general meeting) and ended on the Latest Practicable Date. They will hold office until the AGM

and will be eligible for re-election in accordance with the Articles of Association.

Details of the Directors proposed to be re-elected at the AGM are set out in Appendix II

to this circular.

PROPOSED CHANGE OF AUDITORS

On 30 March 2012, the Board announced that HLB Hodgson Impey Cheng would retire

as auditors of the Company with effect from the conclusion of the AGM.

In March 2012, the practice of HLB Hodgson Impey Cheng was reorganised as HLB

Hodgson Impey Cheng Limited. The Board considers that it is in the interests of the Company

and the Shareholders as a whole if the auditors can continue to serve the Company under the

new name of HLB Hodgson Impey Cheng Limited. The Board proposed to appoint HLB

Hodgson Impey Cheng Limited as the auditors of the Company, upon the retirement of HLB

Hodgson Impey Cheng, which would hold office until the conclusion of the next annual general

meeting of the Company, subject to the passing of a resolution by the Shareholders at the AGM.

HLB Hodgson Impey Cheng has confirmed that there are no matters in connection with

its retirement that need to be brought to the attention of the Shareholders. The Board has also

confirmed that there are no circumstances in respect of the proposed change of auditors that

need to be brought to the attention of the Shareholders.

VOTING AT THE AGM

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general

meeting must be taken by poll. As such, all the resolutions put to the vote at the AGM will be

taken by way of poll.
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ANNUAL GENERAL MEETING

The notice convening the 2012 Annual General Meeting is set out on pages 17 to 20 of

this circular. A form of proxy for use at the 2012 Annual General Meeting and the Annual

Report for the year ended 31 December 2011 are being sent to the Shareholders together with

this circular. Whether or not you are able to attend the 2012 Annual General Meeting, please

complete the accompanying form of proxy in accordance with the instructions printed thereon

and return it to the Company’s Hong Kong share registrars, Tricor Standard Limited, at 26th

Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in

any event not less than 48 hours before the time appointed for the holding of the meeting or

any adjournment thereof. Completion and delivery of the form of proxy will not preclude you

from attending and voting at the 2012 Annual General Meeting if you so wish.

RECOMMENDATION

The Directors believe that the ordinary resolutions to be put before the AGM are in the

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

recommend all Shareholders to vote in favour of the relevant resolutions to be proposed at the

2012 Annual General Meeting.

Yours faithfully,

For and on behalf of the Board of

China Infrastructure Investment Limited

Law Kar Po

Chairman and Executive Director

Hong Kong, 26 April 2012
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This Appendix serves as an explanatory statement as required by the Listing Rules to

provide the requisite information to the Shareholders for their consideration of the proposed

Share Issue Mandate and the Repurchase Mandate.

SHARE ISSUE MANDATE

Should the Share Issue Mandate be granted at the 2012 Annual General Meeting and on

the assumption that 4,269,910,510 Shares in issue as at 20 April 2012 (being the Latest

Practicable Date prior to the printing of this circular) remains unchanged prior to the date of

passing the resolution for the Share Issue Mandate, the Directors are empowered to issue a

maximum of 853,982,102 new Shares, otherwise than pursuant to (i) a rights issue; or (ii) an

exercise of subscription rights under any share option scheme of the Company, during the

period up to the conclusion of the next following annual general meeting of the Company

unless it is otherwise revoked or varied by a resolution of the Shareholders in a general meeting

of the Company. In accordance with the Listing Rules, the Company may not make a new issue

of Shares or announce a proposed new issue of Shares for a period of 30 days after any

repurchase by it of Shares, whether on the Stock Exchange or otherwise, other than an issue

of securities pursuant to the exercise of warrants, share options or similar financial instruments

requiring the Company to issue securities which were outstanding prior to that repurchase of

its own securities, without the prior approval of the Stock Exchange.

REPURCHASE OF SHARES

(1) Repurchase Mandate

As at the Latest Practicable Date, the number of the Shares in issue was 4,269,910,510.

Subject to the passing of the Repurchase Mandate and on the assumption that no additional

Shares will be issued or repurchased prior to the date of passing the Repurchase Mandate, the

Company will be allowed under the mandate to repurchase a maximum of 426,991,051 Shares,

being approximately 10% of the issued share capital of the Company, during the period up to

the conclusion of the next following annual general meeting of the Company, or the expiration

of the period within which the next following annual general meeting of the Company is

required by law to be held, or the revocation or variation of the approval granted under the

Repurchase Mandate by an ordinary resolution of the Shareholders in general meeting,

whichever is the earlier.

The Directors have no present intention to repurchase any Shares but consider that the

Repurchase Mandate will provide the Company the flexibility to make such repurchase when

appropriate and beneficial to the Company. Such repurchases may, depending on market

conditions and funding arrangements, enhance the net asset value of the Company and/or

earnings per Share. The Directors would only make such repurchases in circumstances which

they consider to be in the best interests of the Company.

APPENDIX I EXPLANATORY STATEMENT

– 7 –



As compared with the financial position of the Company as at 31 December 2011 (being

the date of the Company’s latest published audited accounts), the Directors consider that there

would not be a material adverse impact on the working capital or gearing position of the

Company in the event that the Repurchase Mandate is exercised in full at any time during the

proposed repurchase period. No repurchase would be made in circumstances that would have

a material adverse impact on the working capital or gearing position of the Company.

(2) Funding of Repurchases

The Company is empowered by its Memorandum and Articles of Association to

repurchase its Shares. In repurchasing Shares, the Company will only apply funds legally

available for such purpose in accordance with its Memorandum and Articles of Association and

the laws of the Cayman Islands. The laws of the Cayman Islands provide that a redemption or

repurchase of shares may be made (to the extent of the par value of such shares) out of profit

or the proceeds of a fresh issue of shares made for the purpose of the redemption or repurchase

or, out of capital, provided that the Company is able to pay its debts as they fall due in the

ordinary course of business and the redemption or repurchase is authorised by its articles of

association. Any premium payable on a redemption or repurchase may be made out of profits,

the Company’s share premium account or out of capital, provided that the Company is able to

pay its debts as they fall due in the ordinary course of business and the redemption or

repurchase is authorised by its articles of association. Redeemed or repurchased shares shall be

treated as cancelled and the amount of the Company’s issued share capital shall be diminished

by the nominal value of those shares accordingly but redemption or repurchase of shares of the

Company is not to be taken as reducing the amount of the Company’s authorised share capital.

(3) Trading Restrictions

The total number of Shares which the Company may repurchase is up to 10% of the total

number of the Shares in issue as at the date of passing the resolution for the Repurchase

Mandate.

The Company shall not repurchase its Shares on the Stock Exchange:

a. if the repurchase price is higher by 5% or more than the average closing market price

for the 5 preceding trading days on which its Shares were traded on the Stock

Exchange; or

b. for a consideration other than cash or for settlement otherwise than in accordance

with the trading rules of the Stock Exchange from time to time.

The Company shall not knowingly repurchase its Shares from a connected person and a

connected person shall not knowingly sell Shares to the Company, on the Stock Exchange.

The Company shall procure that any broker appointed by the Company to effect the

purchase of its Shares shall disclose to the Exchange such information with respect to

purchases made on behalf of the Company as the Exchange may request.
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The Company shall not repurchase its shares on the Stock Exchange at any time after a

price sensitive development has occurred or has been the subject of a decision until such time

as the price sensitive information is made publicly available. In particular, during the period

of one month immediately preceding the earlier of:

a. the date of the board meeting (as such date is first notified to the Exchange in

accordance with the Listing Rules) for the approval of the Company’s results for any

year, half-year, quarterly or any other interim period (whether or not required under

the Listing Rules); and

b. the deadline for the Company to publish an announcement of its results for any year

or half-year under the Listing Rules, or quarterly or any other interim period

(whether or not required under the Listing Rules),

and ending on the date of the results announcement, the Company may not repurchase its

shares on the Stock Exchange, unless the circumstances are exceptional.

The Company shall not repurchase its shares if that repurchase would result in the number

of listed securities which are in the hands of the public falling below the relevant prescribed

minimum percentage as required by the Stock Exchange, currently, 25% of the total issued

share capital of the Company.

(4) Procedure and Reporting

The Company will submit for publication to the Stock Exchange through HKEx-EPS not

later than 30 minutes before the earlier of the commencement of the morning trading session

or any pre-opening session on the business day following any day on which the Company

makes a repurchase of shares (whether on the Stock Exchange or otherwise), the total number

of shares repurchased by the Company the previous day, the purchase price per share or the

highest and lowest prices paid for such repurchases, where relevant, and shall confirm that

those repurchases which were made on the Stock Exchange were made in accordance with the

Listing Rules and that there have been no material changes to the particulars contained in this

circular. The Company should make arrangements with its brokers to ensure that they provide

to the Company in a timely fashion the necessary information to enable the Company to make

the report to the Stock Exchange.

In addition, the Company’s annual report is required to disclose details regarding

repurchases of Shares made during the year, including a monthly analysis of the number of

shares repurchased, the purchase price per Share or the highest and lowest price paid for all

such repurchases, where relevant, and the aggregate prices paid.

(5) Undertaking of the Directors

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to make repurchases pursuant to the Repurchase Mandate in accordance with the

Listing Rules and all applicable laws of the Cayman Islands and in accordance with the

regulations set out in the Memorandum and Articles of Association of the Company.
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(6) Directors, their associates and connected persons

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their associates presently intend to sell the Shares to the Company under the

Repurchase Mandate in the event that the Repurchase Mandate is approved by the

Shareholders.

The Company has not been notified by any connected persons of the Company that they

have a present intention to sell any Shares, or that they have undertaken not to sell any Shares

held by them, to the Company in the event that the Company is authorised to make the

repurchase of Shares.

(7) Effect of Takeovers Code

If as a result of a repurchase of the Shares, a Shareholder’s proportionate interest in the

voting capital of the Company increases, such increase will be treated as an acquisition for the

purpose of the Takeovers Code and, if such increase results in a change of control, may in

certain circumstances give rise to an obligation to make a mandatory general offer for the

Shares under Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, the substantial shareholders of the Company were Mr.

Ye De Chao and Mr. Law Kar Po, both of them are the Directors. Mr. Ye De Chao, a beneficial

holder was interested in 1,189,290,512 Shares (of which 1,189,290,512 Shares were held by

Legendary Base International Limited, a company which was wholly-owned by Mr. Ye De

Chao) representing approximately 27.85% of the issued share capital of the Company. Mr. Law

Kar Po, a beneficial holder was interested in 758,510,000 Shares representing 17.76% of the

issued share capital of the Company. On the assumption that the number of Shares in issue

remains unchanged from the Latest Practicable Date up to the expiry of the Repurchase

Mandate and in the event that the Directors should exercise in full the power to repurchase

Shares pursuant to the Repurchase Mandate, the interest in Shares held by Mr. Ye De Chao and

Mr. Law Kar Po would be increased to approximately 30.95% and 19.74% of the then issued

share capital of the Company, respectively. In the opinion of the Directors, such increase in the

interest in Shares held by Mr. Ye De Chao himself or by any other shareholders acting in

concert with him may give rise to an obligation to make a mandatory offer under Rules 26 and

32 of the Takeovers Code. The Directors have no present intention to exercise the Repurchase

Mandate to such an extent as would result in takeover obligations.

(8) Repurchases of Shares made by the Company

The Company had not repurchased any Shares (whether on the Stock Exchange or

otherwise) during the six months prior to the Latest Practicable Date.
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(9) Market Prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange

during each of the previous twelve months are as follows:

Traded price per Share

Month Highest Lowest

HK$ HK$

Year 2011

March 0.310 0.260

April 0.295 0.265

May 0.295 0.265

June 0.280 0.223

July 0.255 0.230

August 0.260 0.200

September 0.240 0.170

October 0.195 0.168

November 0.208 0.163

December 0.224 0.165

Year 2012

January 0.220 0.190

February 0.280 0.175

March 0.270 0.235

April (up to the Latest Practicable Date) 0.250 0.200
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Stated below are the information of directors who will be proposed for re-election at the

AGM in accordance with the Articles of Association.

EXECUTIVE DIRECTOR

Mr. ZHU Hai Hua (“Mr. Zhu”), aged 46, graduated from Northeastern University in

1989 with a bachelor’s degree. Mr. Zhu was the chairman of 無錫遠旗經貿有限公司 (Wuxi

Yuanqi Commercial Trading Company Limited*) in 2003, the chairman of 包頭市大地金輝鋁
業有限公司 (Baotou Dadi Jinhui Aluminum Company Limited*) in 2010 and general manager

of江蘇遠旗置業有限公司 (Jiangsu Yuanqi Property Company Limited*) in 2011. He joined the

Group in January 2012.

As at the Latest Practicable Date,

(i) save as disclosed above, Mr. Zhu has not held any other directorships in listed public

companies in the last three years and he is not connected with any other directors,

senior management or substantial or controlling shareholders of the Company; and

(ii) Mr. Zhu did not have, and was not taken or deemed to have, any interests or short

positions in any shares, underlying shares or equity derivatives or debentures of the

Company within the meaning of Part XV of the SFO.

There is currently no service contract between the Company and Mr. Zhu and there is no

specific term in respect of his appointment, but subject to retirement by rotation at least once

every three years at the annual general meetings. Mr. Zhu will not be entitled to a director’s

fee but will be entitled to discretionary bonus to be decided by the Board based on his

contribution, the Company’s annual business performance and the recommendation given by

the Remuneration Committee of the Board.

Save as disclosed above, Mr. Zhu has confirmed that there are no other matters that need

to be brought to the attention of the Shareholders of the Company and there is no information

to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

Mr. YE De Chao (“Mr. Ye”), aged 51, is the chairman of Forward Investment (PRC)

Company Limited, 南京泰和盈科置業有限公司 (Nanjing Taihe Yingke Property Company

Limited*) and 南京萬利來房地產開發有限公司 (Nanjing Wanlilai Real Estate Development

Company Limited*). Mr. Ye has over 20 years of experiences in business operation and

management. Mr. Ye was an electric engineer of Electric Technology Department, Nanjing

Railway Sub-administration, Shanghai Railway Bureau, The Ministry of Railways of The

People’s Republic of China. He obtained a bachelor’s degree from Southeast University in July

1992 and an EMBA from Cheung Kong Graduate School of Business, Beijing, The People’s

Republic of China in September 2011. He joined the Group in January 2012.
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As at the Latest Practicable Date,

(i) save as disclosed above, Mr. Ye has not held any other directorships in listed public

companies in the last three years and he is not connected with any other directors,

senior management or substantial or controlling shareholders of the Company; and

(ii) save for the holding of 1,189,290,512 ordinary shares in the Company, Mr. Ye did

not have, and was not taken or deemed to have, any interests or short positions in

any shares, underlying shares or equity derivatives or debentures of the Company

within the meaning of Part XV of the SFO.

There is currently no service contract between the Company and Mr. Ye and there is no

specific term in respect of his appointment, but subject to retirement by rotation at least once

every three years at the annual general meetings. Mr. Ye will not be entitled to a director’s fee

but will be entitled to discretionary bonus to be decided by the Board based on his contribution,

the Company’s annual business performance and the recommendation given by the

Remuneration Committee of the Board.

Save as disclosed above, Mr. Ye has confirmed that there are no other matters that need

to be brought to the attention of the Shareholders of the Company and there is no information

to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

Mr. ZHOU Guo Chang (“Mr. Zhou”), aged 56, was the general manager of 無錫市地方
工業物資供銷總公司 (Wuxi Local Industry Materials Supply & Sales Company*) in 1995. Mr.

Zhou founded 無錫市聚豐置業投資有限公司 (Wuxi Jufeng Property Investment Company

Limited*) and acted as the chairman of the company in 2002. He joined the Group in January

2012.

As at the Latest Practicable Date,

(i) save as disclosed above, Mr. Zhou has not held any other directorships in listed

public companies in the last three years and he is not connected with any other

directors, senior management or substantial or controlling shareholders of the

Company; and

(ii) Mr. Zhou did not have, and was not taken or deemed to have, any interests or short

positions in any shares, underlying shares or equity derivatives or debentures of the

Company within the meaning of Part XV of the SFO.

There is currently no service contract between the Company and Mr. Zhou and there is

no specific term in respect of his appointment, but subject to retirement by rotation at least

once every three years at the annual general meetings. Mr. Zhou will not be entitled to a

director’s fee but will be entitled to discretionary bonus to be decided by the Board based on

his contribution, the Company’s annual business performance and the recommendation given

by the Remuneration Committee of the Board.
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Save as disclosed above, Mr. Zhou has confirmed that there are no other matters that need

to be brought to the attention of the Shareholders of the Company and there is no information

to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

Ms. LAW Wing Yee, Wendy (“Ms. Law”), aged 33, was admitted as a solicitor of the

High Court of Hong Kong in 2004. She holds a Bachelor of Laws degree from the University

of London, United Kingdom and a Postgraduate Certificate in Laws from the University of

Hong Kong. Ms. Law is studying the EMBA programme of Tsinghua University, Beijing and

INSEAD. She is a committee member of the Hunan Provincial Committee of the Chinese

People’s Political Consultative Conference and The Chamber of Hong Kong Listed Companies.

Ms. Law is responsible for overall business development and she joined the Group in 2004.

Ms. Law is a director of Honesty Services Limited, Honesty Treasure Limited and

Prospect Sync Holdings Limited, all of which are subsidiaries of the Company. Ms. Law is a

daughter of Mr. Law Kar Po, the Chairman of the Company.

As at the Latest Practicable Date,

(i) save as disclosed above, Ms. Law has not held any other directorships in listed

public companies in the last three years and she is not connected with any other

directors, senior management or substantial or controlling shareholders of the

Company; and

(ii) Ms. Law did not have, and was not taken or deemed to have, any interests or short

positions in any shares, underlying shares or equity derivatives or debentures of the

Company within the meaning of Part XV of the SFO.

There is currently no service contract between the Company and Ms. Law and there is no

specific term in respect of her appointment, but subject to retirement by rotation at least once

every three years at the annual general meetings. Ms. Law will not be entitled to a director’s

fee but will be entitled to discretionary bonus to be decided by the Board based on her

contribution, the Company’s annual business performance and the recommendation given by

the Remuneration Committee of the Board.

Save as disclosed above, Ms. Law has confirmed that there are no other matters that need

to be brought to the attention of the Shareholders of the Company and there is no information

to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

Ms. LEE Siu Yuk, Eliza (“Ms. Lee”), aged 51, has over 20 years of experience in

business operation, investment, marketing and project management. Ms. Lee holds a Master

degree of Business Administration from Murdoch University, Australia. Ms. Lee is responsible

for the implementation of corporate policy, business development plans, administration, the

management of daily operation, marketing functions and general affairs of the Group. She

joined the Group in 2004.
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Ms. Lee is a director of Fast Action Developments Limited, Honesty Services Limited,

Honesty Treasure Limited, Prospect Sync Holdings Limited, Star Palace Enterprises Limited,

Ampleline Holdings Limited, Patient Holdings Limited, City Vision Investments Limited,

Wofford Holdings Limited, Steady Foundation Limited, Success Take Limited, Sun On Chung

King (Hong Kong) Limited, 新安中京燃氣有限公司 (Xinan Zhongjing Gas Company

Limited*) and南通盛階基礎設施建設有限公司 (Nantong Shengjie Infrastructure Development

Limited*), all of which are subsidiaries of the Company.

As at the Latest Practicable Date,

(i) save as disclosed above, Ms. Lee has not held any other directorships in listed public

companies in the last three years and she is not connected with any other directors,

senior management or substantial or controlling shareholders of the Company; and

(ii) Ms. Lee did not have, and was not taken or deemed to have, any interests or short

positions in any shares, underlying shares or equity derivatives or debentures of the

Company within the meaning of Part XV of the SFO.

There is currently no service contract between the Company and Ms. Lee and there is no

specific term in respect of her appointment, but subject to retirement by rotation at least once

every three years at the annual general meetings. Currently Ms. Lee is receiving a monthly

salary of HK$200,000 and is entitled to other emoluments (such as bonus and other fringe

benefits) to be determined by the Board based on the level of remuneration paid to an executive

director of comparable companies, time and responsibilities committed and assumed by Ms.

Lee in attending to the affairs of the Company and the recommendation given by the

Remuneration Committee of the Board.

Save as disclosed above, Ms. Lee has confirmed that there are no other matters that need

to be brought to the attention of the Shareholders of the Company and there is no information

to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. KWOK Hong Yee, Jesse (“Mr. Kwok”), aged 59, is both an independent solicitor

and notary in Messrs. Jesse H. Y. Kwok & Co. with substantial previous working experiences

acting as solicitors of the Supreme Courts in Hong Kong, the United Kingdom and Singapore.

He obtained his Bachelor of Laws (LLB) and Master of Laws (LLM) in Civil Laws from the

Peking University in the People’s Republic of China. Mr. Kwok was appointed as a Permanent

Magistrate for the period from 19 December 1994 to 31 December 1994 and a Temporary

Adjudicator of the Small Claims Tribunal for the period from 1 May 1998 to 3 July 1998. Mr.

Kwok is a member of the Law Society of Hong Kong and the Chartered Institute of Arbitrators.

He was admitted as a solicitor of the Supreme Court of London and Singapore in 1985 and

1992 respectively. He is also a council member of the Society of Notaries. On 8 November

2011, Mr. Kwok has been appointed as an independent non-executive director of Asia

Resources Holdings Limited, a company listed on the main board of the Stock Exchange. Mr.

Kwok joined the Group in 2005.
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As at the Latest Practicable Date,

(i) save as disclosed above, Mr. Kwok has not held any other directorships in listed

public companies in the last three years, he does not hold any position in the

Company or any subsidiary of the Company and he is not connected with any other

directors, senior management or substantial or controlling shareholders of the

Company; and

(ii) Mr. Kwok did not have, and was not taken or deemed to have, any interests or short

positions in any shares, underlying shares or equity derivatives or debentures of the

Company within the meaning of Part XV of the SFO.

There is currently no service contract between the Company and Mr. Kwok and there is

no specific term in respect of his appointment, but subject to retirement by rotation at least

once every three years at the annual general meetings. Mr. Kwok will be entitled to a director’s

fee of 250,000 per annum and will be reviewed annually as determined by the Board with

reference to his position, his level of responsibilities, remuneration policy of the Company and

prevailing market conditions.

Save as disclosed above, Mr. Kwok has confirmed that there are no other matters that

need to be brought to the attention of the Shareholders of the Company and there is no

information to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

* for identification purposes only
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 600)

NOTICE IS HEREBY GIVEN that the annual general meeting 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, 15 June 2012 at 3:00 p.m. for the following purposes:

As ordinary business:

1. To receive, consider and adopt the audited financial statements and the reports of the

directors and auditors of the Company and its subsidiaries for the year ended 31

December 2011.

2.(a) To re-elect Mr. Zhu Hai Hua as an executive Director of the Company.

2.(b) To re-elect Mr. Ye De Chao as an executive Director of the Company.

2.(c) To re-elect Mr. Zhou Guo Chang as an executive Director of the Company.

2.(d) To re-elect Ms. Law Wing Yee, Wendy as an executive Director of the Company.

2.(e) To re-elect Ms. Lee Siu Yuk, Eliza as an executive Director of the Company.

2.(f) To re-elect Mr. Kwok Hong Yee, Jesse as an independent non-executive Director of

the Company.

3. To authorise the board of Directors of the Company to fix the Directors’

remuneration.

4. To appoint HLB Hodgson Impey Cheng Limited as the auditors of the Company and

its subsidiaries (the “Group”) and to authorise the board of Directors of the

Company to fix the remuneration of the Group’s auditors.

NOTICE OF ANNUAL GENERAL MEETING

– 17 –



5. To consider and, if thought fit, to pass the following resolutions with or without

amendments as ordinary resolution:

(A) “THAT:

(1) a general mandate be and is hereby unconditionally granted to the Board

of Directors of the Company during the Relevant Period to allot, issue or

otherwise deal with additional shares in the capital of the Company and

to make or grant offers, agreements and options which might require the

exercise of such power, subject to the following conditions:

(a) such mandate shall not extend beyond the Relevant Period save that

the Board of Directors of the Company may during the Relevant

Period make or grant offers, agreements and options which might

require the exercise of such powers at any time during or after the

end of the Relevant Period; and

(b) the aggregate nominal amount of shares in the capital of the

Company which may be allotted, issued or otherwise dealt with by

the Board of Directors of the Company pursuant to such mandate,

otherwise than pursuant to (i) a Rights Issue; or (ii) the exercise of

rights of subscription or conversion under the terms of any warrants

or other securities issued by the Company carrying a right to

subscribe for or purchase shares of the Company; or (iii) the

exercise of any option under any share option scheme of the

Company adopted by its shareholders for the grant or issue to

employees of the Company and/or any of its subsidiaries of options

to subscribe for or rights to acquire shares of the Company; or (iv)

any scrip dividend or other similar scheme implemented in

accordance with the Memorandum and Articles of Association of the

Company, shall not exceed 20 per cent of the aggregate nominal

amount of the share capital of the Company in issue at the date of

passing this Resolution; and

(2) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution

until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within the next annual general meeting

of the Company is required by its Memorandum and Articles of

Association or any applicable laws of the Cayman Islands to be

held; and
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(c) the revocation or variation of the authority given under this

Resolution by an ordinary resolution of the shareholders of the

Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the

Board of Directors of the Company to holders of shares on its Register of

Members on a fixed record date in proportion to their holdings of shares

(subject to such exclusions or other arrangement as the Board of Directors

of the Company may deem necessary or expedient in relation to fractional

entitlements or having regard to any restrictions or obligations under the

laws of, or the requirements of any recognised regulatory body or any

stock exchange in any territory outside Hong Kong applicable to the

Company).”

(B) “THAT:

(1) a general mandate be and is hereby unconditionally granted to the Board

of Directors of the Company during the Relevant Period to exercise all

powers of the Company to repurchase shares in the capital of the

Company subject to the following conditions:

(a) the exercise of all powers pursuant to such mandate shall be subject

to and in accordance with all applicable laws and the requirements

of the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited or of any other applicable stock

exchange; and

(b) the aggregate nominal amount of shares in the share capital of the

Company which may be repurchased pursuant to such mandate shall

not exceed 10 per cent of the aggregate nominal amount of the share

capital of the Company in issue at the date of passing this

Resolution; and

(2) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution

until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general

meeting of the Company as required by its Memorandum and

Articles of Association or any applicable laws of the Cayman

Islands to be held; and

(c) the revocation or variation of the authority given under this

Resolution by an ordinary resolution of the shareholders of the

Company in general meeting.”
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(C) “THAT the general mandate granted to the Board of Directors of the Company

pursuant to the authority given in the resolution set out in item 5(A) in the

notice convening this Meeting to allot, issue or otherwise deal with additional

shares of the Company during the Relevant Period (as defined in that

Resolution) be and is hereby extended by the addition to the aggregate nominal

amount of shares in the capital of the Company which may be allotted, issued

or otherwise dealt with pursuant to such general mandate of an amount

representing the aggregate nominal amount of shares in the capital of the

Company repurchased by the Board of Directors of the Company pursuant to

their exercise of the powers of the Company to repurchase such shares,

provided that such amount shall not exceed 10 per cent of the aggregate

nominal amount of the share capital of the Company in issue at the date of

passing this Resolution.”

By order of the Board

China Infrastructure Investment Limited

Law Chun Choi

Company Secretary

Hong Kong, 26 April 2012

Notes:

(1) A member entitled to attend and vote at the Meeting (if a Member who is the holder of two or more shares)

is entitled to appoint one or more proxies to attend and vote in his stead. A proxy need not be a member of

the Company.

(2) To be valid, the form of proxy together with the power of attorney or other authority (if any) under which it

is signed or a notarially certified copy of such power or authority must be deposited at the Company’s Hong

Kong registrars and transfer office, 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

adjourned Meeting. Completion and delivery of the form of proxy will not preclude you from attending and

voting at the Meeting if you so desire.

As at the date of this notice, the Board comprises Mr. Law Kar Po, Mr. Zhu Hai Hua,

Mr. Ye De Chao, Mr. Zhou Guo Chang, Ms. Law Wing Yee, Wendy and Ms. Lee Siu Yuk, Eliza

as executive Directors; and Mr. Kwok Hong Yee, Jesse, Mr. Keung Kwok Hung and Mr. Yuen

Hon Ming, Edwin as independent non-executive Directors.
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