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DEFINITIONS

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

following meanings:

“2020 Annual General Meeting”

or “AGM”

“AGM Notice”

“Annual Report for the year
ended 31 December 2019”

“associates”
“Board”

“Company”

“Director(s)”
“General Mandates”
“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Memorandum and
Articles of Association”

the annual general meeting of the Company to be held at Room
301, Huijinqilin Building, No. 6 Shengtai Road, Moling Jiedao,
Jiangning District, Nanjing City, Jiangsu Province, the PRC on
Wednesday, 24 June 2020 at 4:00 p.m.

the notice convening the AGM as set out on pages 13 to 16 of
this circular

the annual report of the Company dispatched to the Shareholders
on or about 15 May 2020

has the same meaning as defined in the Listing Rules

the board of Directors

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: 00600)

the director(s) of the Company

the Share Issue Mandate and the Repurchase Mandate

the Company and its subsidiaries

Hong Kong dollars

the Hong Kong Special Administrative Region of the People’s
Republic of China

13 May 2020, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum and articles of association of the Company
as amended, supplemented or otherwise modified from time to
time
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“Repurchase Mandate

“SFO”

“Share Issue Mandate”

“Share(s)”
“Shareholders”
“Stock Exchange”
“Takeovers Code”

4(%”

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

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

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) of HK$0.05 each in the capital of the Company
holders of Shares

The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Repurchases

per cent.
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China Infrastructure Investment Limited
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 600)

Executive Directors:

Mr. XU Xiao Jun (Chairman and
Chief Executive Officer)

Mr. YE De Chao

Mr. JI Xu Dong

Independent Non-executive Directors:
Mr. HE Jin Geng

Mr. YU Hong Gao

Ms. CHEN Yang

Dear Shareholder(s),

Registered office in Hong Kong:

Suite 607, 6/F., Ocean Centre

5 Canton Road, Tsim Sha Tsui, Kowloon
Hong Kong

Registered office in the Cayman Islands:
The R&H Trust Co. Ltd.

Windward 1

Regatta Office Park

Grand Cayman

Cayman Islands

15 May 2020

GENERAL MANDATES TO ISSUE NEW SHARES AND TO
REPURCHASE OWN SHARES OF THE COMPANY

RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information 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;

(i1)  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; and

(iii)  the re-election of Directors.

The notice of the AGM is set out on pages 13 to 16 of this circular.
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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 21 June 2019 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

(i1)) 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.

RE-ELECTION OF DIRECTORS

In accordance with the provisions of the Memorandum and Articles of Association,
Mr. Xu Xiao Jun and Mr. Ye De Chao shall retire from the Board at the AGM and offer themselves
for re-election.

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

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 2020 Annual General Meeting is set out on pages 13 to 16 of this
circular. A form of proxy for use at the 2020 Annual General Meeting and the Annual Report for the
year ended 31 December 2019 are being sent to the Shareholders together with this circular. Whether
or not you are able to attend the 2020 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 branch share registrar, Boardroom Share Registrars (HK) Limited, at Room 2103B,
21/F., 148 Electric Road, North Point, Hong Kong as soon as possible and in any event not less
than 48 hours before the time appointed for holding the annual general meeting (i.e. not later than
4:00 p.m. on Monday, 22 June 2020 (Hong Kong Time)) or any adjournment thereof. Completion
and delivery of the form of proxy will not preclude you from attending and voting at the 2020 Annual
General Meeting if you so wish.

RECOMMENDATION

The Directors believe that the proposed 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 2020 Annual General
Meeting.

Yours faithfully,

For and on behalf of the Board
China Infrastructure Investment Limited
Ye De Chao
Executive Director



APPENDIX 1 EXPLANATORY STATEMENT ON PROPOSED SHARE
ISSUE MANDATE AND REPURCHASE MANDATE

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 2020 Annual General Meeting and on the
assumption that 4,269,910,510 Shares in issue as at 13 May 2020 (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.

As compared with the financial position of the Company as at 31 December 2019 (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.
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ISSUE MANDATE AND REPURCHASE MANDATE

(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 Stock Exchange such information with respect to purchases made
on behalf of the Company as the Stock Exchange may request.
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ISSUE MANDATE AND REPURCHASE MANDATE

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 Stock 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.

_8—
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ISSUE MANDATE AND REPURCHASE MANDATE

(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,

a. the substantial shareholder of the Company was Mr. Ye De Chao, a Director of the
Company. 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;

b. Mr. Ji Xu Dong, a Director of the Company, was a beneficial holder who was interested
in 6,000 Shares, representing approximately 0.00014% of the issued share capital of the
Company; and

C. Expert Ever Limited was reported to hold 383,956,000 Shares, representing approximately
8.99% of the issued share capital of the Company according to disclosure of interest
notice filed pursuant to the requirements of the SFO.

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, Mr. Ji Xu Dong and Expert Ever Limited would be
increased to approximately 30.95%, 0.00016% and 9.99% 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 directors who are deemed to be parties acting in concert
with him (unless otherwise rebutted) and by associates who holds 5% or more of the Shares 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.
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(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.

(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

HKS$ HKS$
Year 2019
April 0.063 0.053
May 0.060 0.046
June 0.065 0.045
July 0.050 0.040
August 0.047 0.032
September 0.047 0.033
October 0.044 0.037
November 0.042 0.033
December 0.043 0.035
Year 2020
January 0.043 0.033
February 0.045 0.034
March 0.047 0.030
April 0.036 0.031
May (up to the Latest Practicable Date) 0.034 0.029

—10—



APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Stated below are the information of directors who will be proposed for re-election at the AGM
in accordance with the Memorandum and Articles of Association.

EXECUTIVE DIRECTORS

Mr. XU Xiao Jun (“Mr. Xu”), Chairman and Chief Executive Officer, aged 41, has been
appointed as an executive Director of the Company on 2 August 2012. Mr. Xu has taken up the role
as the Chief Executive Officer of the Company effective from 9 March 2015. Mr. Xu was appointed
as the Chairman of the Company on 31 July 2017. Mr. Xu is the executive deputy general manager
and legal representative of Fg 5 %= il & B} B 24 BR /3 7] (Nanjing Taihe Yingke Property Company
Limited*). Mr. Xu served as the deputy general manager and the director of the office of R & &5 £l
A 5 bz B2 A FR 23 7] (Nanjing Wanlilai Real Estate Development Company Limited*) during
the periods from 2002 to 2009 and from 2000 to 2002 respectively. Save as being a colleague of Mr.
Ye De Chao, an executive Director of the Company at F 5 Zs Fll 24 £l & 264 FR /2 7] (Nanjing Taihe
Yingke Property Company Limited*) and formerly at B 5 55 |38 5 Hb 7€ B 2845 R /A 7] (Nanjing
Wanlilai Real Estate Development Company Limited*), Mr. Xu is not connected with any other
directors, senior management or substantial or controlling shareholders of the Company. Mr. Xu is a
director of certain subsidiaries of the Company.

As at the Latest Practicable Date,

(i)  save as disclosed above, Mr. Xu has not held any other directorships in listed public
companies in the last three years and save as being a colleague of Mr. Ye De Chao, an
executive Director of the Company at g 50 5 Fll & Bl B 2E A BR /A 7] (Nanjing Taihe
Yingke Property Company Limited*) and formerly at Fg 5t 55 F| 58 5 b 7€ B 25 4 R
/5 #] (Nanjing Wanlilai Real Estate Development Company Limited*), Mr. Xu is not
connected with any other directors, senior management or substantial or controlling
shareholders of the Company; and

(i1)) Mr. Xu 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 director service contract between the Company and Mr. Xu 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 of the Company. Mr. Xu 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. Xu 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.

—11 -
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TO BE RE-ELECTED AT THE AGM

Mr. YE De Chao (“Mr. Ye”), aged 59, joined the Group as an Executive Director and Chief
Executive Officer of the Company on 17 January 2012. Mr. Ye was appointed as the Vice Chairman
of the Company since 1 August 2012 and was then redesignated as the Acting Chairman of the
Company on 18 January 2013. Mr. Ye has been appointed as the Chairman of the Company on 28
February 2013. Mr. Ye has resigned as the Chief Executive Officer of the Company but continued
to serve as the Chairman of the Company effective from 9 March 2015. Mr. Ye has resigned as the
Chairman of the Company but continued to serve as an executive director of the Company with
effect from 31 July 2017. Mr. Ye is also the chairman of ®j 5L % Al 24 Bl & 264 FR /A 7] (Nanjing
Taihe Yingke Property Company Limited*) which is an associated company of the Company, and
the chairman of g & & FI| 5K 5 2 B 95 4 PR 22 7] (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 H#e A [ 0[5 #8358 55 - ¥ 83518 =) m o 88 2% o0 Jm 7 1 B la B
(Electric Technology Department, Nanjing Railway Sub-administration, Shanghai Railway Bureau,
The Ministry of Railways of The People’s Republic of China*). He obtained an undergraduate
diploma from Southeast University in July 1992 and an EMBA from Cheung Kong Graduate School
of Business, which is located in Beijing, the People’s Republic of China, in September 2011. Mr. Ye
is a director of certain subsidiaries of the Company.

As at the Latest Practicable Date,

(1)  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

(i1)) 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 director 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 of the Company. 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.

—12 -
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China Infrastructure Investment Limited

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 600)

NOTICE IS HEREBY GIVEN that the annual general meeting (“Meeting”) of China
Infrastructure Investment Limited (the “Company’’) will be held at Room 301, Huijinqilin Building,
No. 6 Shengtai Road, Moling Jiedao, Jiangning District, Nanjing City, Jiangsu Province, the PRC on
Wednesday, 24 June 2020 at 4:00 p.m. for the following purposes:

Ordinary Resolutions

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 (the “Group”) for the year
ended 31 December 2019.

(@) Tore-elect Mr. Xu Xiao Jun as an executive Director of the Company.

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

To authorise the board of Directors of the Company to fix the Directors’ remuneration.
To re-appoint the retiring auditors HLB Hodgson Impey Cheng Limited and to authorise

the board of Directors of the Company to fix the remuneration of the Company’s
auditors.

As special business:

S.

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:

—13—
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)

(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

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

(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).”
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(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)

(b)

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

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

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution
until whichever is the earliest of:

(a)
(b)

(c)

the conclusion of the next annual general meeting of the Company;

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

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
Ye De Chao
Executive Director

Hong Kong, 15 May 2020

Notes:

(M

2

3)

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.

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 branch share registrar
in Hong Kong, Boardroom Share Registrars (HK) Limited, at Room 2103B, 21/F., 148 Electric Road, North Point,
Hong Kong, not less than 48 hours before the time appointed for holding the Meeting (i.e. not later than 4:00 p.m.
on Monday, 22 June 2020 (Hong Kong Time)) 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.

For determining the entitlement to attend and vote at the Meeting, the register of members of the Company will
be closed from Wednesday, 17 June 2020 to Wednesday, 24 June 2020, both days inclusive, during which period
no transfer of shares of the Company will be registered. In order to qualify for the attendance and voting at the
Meeting, all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s
branch share registrar in Hong Kong, Boardroom Share Registrars (HK) Limited, at Room 2103B, 21/F., 148
Electric Road, North Point, Hong Kong for registration no later than 4:30 p.m. on Tuesday, 16 June 2020.
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