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DISCLOSEABLE TRANSACTION
IN RELATION TO THE ENTERING INTO OF

THE COOPERATION AGREEMENT

BACKGROUND

On 8 August 2017, the Target Company entered into the Land Transfer Contract for
the acquisition for the land use rights of the Land in Fuzhou, Fujian Province, the
PRC for a total consideration of RMB1,767,000,000. On 26 October 2017, the
Project Company entered into the supplemental agreement to the Land Transfer
Contract for acquisition of the land use rights of the Land confirming the Project
Company as the sole entity to develop the Land. As at the date of this
announcement, the Target Company owns 100% equity interests in the Project
Company and the consideration of the Land has been paid to the Fuzhou Land
Bureau in full.

THE AGREEMENT

The Board is pleased to announce that on 3 May 2018, Yi Yue, an indirect
wholly-owned subsidiary of the Company, Shenzhen Anchuang, Fujian
Zhonggeng, the Target Company and the Project Company entered into the
Agreement, pursuant to which, among other things, Shenzhen Anchuang agreed to
sell, and Yi Yue and Fujian Zhonggeng agreed to purchase in aggregate 71.6%
equity interests in the Target Company for the purpose of developing the Land
together through the Project Company.

With effect from completion of the Acquisition, Yi Yue will hold 51.6% equity
interests in the Target Company. The Target Company and the Project Company
will become indirect subsidiaries of the Company and its respective financial
results will be consolidated into the consolidated financial statements of the
Company.
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LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios for the transactions
contemplated under the Agreement exceeds 5% but less than 25%, the transactions
contemplated under the Agreement constitute a discloseable transaction for the
Company and is subject to the announcement and reporting requirements under
Chapter 14 of the Listing Rules.

BACKGROUND

On 8 August 2017, the Target Company entered into the Land Transfer Contract for

the acquisition for the land use rights of the Land in Fuzhou, Fujian Province, the

PRC for a total consideration of RMB1,767,000,000. On 26 October 2017, the Project

Company entered into the supplemental agreement to the Land Transfer Contract for

acquisition of the land use rights of the Land confirming the Project Company as the

sole entity to develop the Land. As at the date of this announcement, the Target

Company owns 100% equity interests in the Project Company and the Target

Company has paid the consideration of the Land to the Fuzhou Land Bureau in full.

THE AGREEMENT

The Board is pleased to announce that on 3 May 2018, Yi Yue, an indirect

wholly-owned subsidiary of the Company, Shenzhen Anchuang, Fujian Zhonggeng,

the Target Company and the Project Company entered into the Agreement, pursuant

to which, among other things, Shenzhen Anchuang agreed to sell, and Yi Yue and

Fujian Zhonggeng agreed to purchase in aggregate 71.6% equity interests in the

Target Company for the purpose of developing the Land together through the Project

Company. The principal terms of the Agreement are set out as follows:-

Date

3 May 2018

Parties

(a) Shenzhen Anchuang, the vendor

(b) Yi Yue, an indirect wholly-owned subsidiary of the Company, the purchaser

(c) Fujian Zhonggeng, the purchaser

(d) the Target Company

(e) the Project Company
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To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, each of the Target Company, the Project Company, Shenzhen
Anchuang, Fujian Zhonggeng and its respective ultimate beneficial owner(s) are third
parties independent of the Company and its connected persons.

Assets to be acquired

Yi Yue will acquire from Shenzhen Anchuang 51.6% equity interests of the Target
Company.

Consideration

The cash consideration for the acquisition of 51.6% equity interests in the Target
Company payable by Yi Yue to Shenzhen Anchuang shall be approximately
RMB46,513.89.

The parties agree that the estimated peaking fund required for the acquisition and
development of the Land will be RMB2,000,000,000. Yi Yue shall, according to its
proportion of interests in the Land, be responsible for the sum of RMB1,032,000,000,
of which: RMB940,926,000 as the part repayment of the shareholders’ loan (with
interests) previously advanced by Shenzhen Anchuang; RMB5,160,000 as payment of
registered capital of the Project Company and RMB85,914,000 as shareholder’s loan
to the Project Company for developing the Land.

Yi Yue agrees to pay to Shenzhen Anchuang the interest of the shareholders’ loan
previously advanced at 4% per annum, which in approximately RMB7,046,300 as of
now.

Capital increase in the Target Company

Upon completion of the Acquisition and by 30 June 2018, the parties to the
Agreement agree that the registered capital of the Target Company shall be increased
from RMB5,000,000 to RMB600,000,000 and the parties shall contribute in
accordance with their respective proportion of the equity interests in the Target
Company. Yi Yue shall be responsible for contributing RMB307,020,000 as the
registered capital of the Target Company. Such amount shall be deducted from the
shareholder’s loan provided by the respective shareholder of the Target Company.

The cash consideration, the shareholders’ loan and the capital contribution by Yi Yue
were determined based on arm’s length negotiations among the parties to the
Agreement. The Directors consider that the aggregate consideration under the
Agreement is fair and reasonable and in the interests of the Company and the
Shareholders as a whole.
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Exit mechanism of Shenzhen Anchuang

The parties to the Agreement agree and confirm and Yi Yue undertakes that Shenzhen
Anchuang shall have the irrevocable rights under the terms and conditions of the
Agreement to request Yi Yue to purchase all equity interests in the Target Company
held by Shenzhen Anchuang either on or before 1 October 2020 or the date when 95%
of the total saleable area of the Land has been sold (whichever is earlier) in
accordance to the procedures stipulated under the Agreement, subject to the obtaining
of the approval from the relevant authority.

Other major terms

(a) Board composition:

Upon completion of the Acquisition, the board of directors of the Target Company
and the Project Company will comprise of five directors, three of whom will be
appointed by Yi Yue, each of the remaining two directors will be appointed by each
of Shenzhen Anchuang and Fujian Zhonggeng respectively. Any resolution or
specific matter subject to review and approval from the boards of directors of the
Target Company and the Project Company must be passed by a majority consent from
over half of their respective directors.

(b) Supervisor:

Upon completion of the Acquisition, the Target Company and the Project Company
will not maintain a board of supervisors, but the Target Company and the Project
Company will instead have two supervisors for each company, each of whom will be
appointed by Shenzhen Anchuang and Fujian Zhonggeng respectively.

(c) Shareholders’ voting mechanism:

Upon completion of the Acquisition, at the Target Company’s shareholders’ meetings,
specific matters under situation as described in the Agreement must be passed by a
majority of over 50% of the votes cast by the shareholders of the Target Company.

Conditions precedent

The Agreement will be conditional upon the parties obtaining relevant approval from
the relevant authorities.

Completion

With effect from completion of the Acquisition, Yi Yue will hold 51.6% equity
interests in the Target Company. The Target Company and the Project Company will
become indirect subsidiaries of the Company and its respective financial results will
be consolidated into the consolidated financial statements of the Company.
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SOURCE OF FUNDING OF YI YUE

The total capital commitment of Yi Yue shall be in the sum of approximately

RMB1,039,092,813.89. Yi Yue will finance the total consideration under the

Agreement by loans from controlling shareholder of the Company.

SHAREHOLDING STRUCTURES OF THE TARGET COMPANY AND THE
PROJECT COMPANY

The shareholding structures of the Target Company and the Project Company (i) as

at the date of this announcement; and (ii) immediately after the completion of the

Acquisition are as follows:

As at the date of this announcement:

100%

100%

Shenzhen Anchuang

Target Company

Project Company

Immediately after the completion of the Acquisition:

51.6% 28.4%

100%

20.0%

Yi Yue Shenzhen Anchuang

Target Company

Project Company

Fujian Zhonggeng
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FINANCIAL INFORMATION ABOUT THE TARGET COMPANY

Set out below are certain financial information of the Target Company for the period

from 29 February 2016 to 30 September 2017:

As at
31 December 2016

As at
30 September 2017

(audited) (audited)
(in RMB’000) (in RMB’000)

Total assets 0.85 888,861.58
Net assets (0.15) 90.14

From the period of
29 February 2016 to

31 December 2016

For the period from
1 January 2017 to

30 September 2017
(unaudited) (audited)

(in RMB’000) (in RMB’000)

Net profit/(loss) before
taxation (0.15) 90.29

Net profit/(loss) after taxation (0.15) 90.29

INFORMATION ABOUT THE LAND

The Land is situated at the Shanty Town Rebuilding Land Plot H2* (新店片區棚戶
區改造H2地塊), south of the Residential Theme Park* (居住主題公園) , Jin’an

District* (晉安區), Fuzhou, Fujian Province, the PRC, expecting further

improvement of the surrounding facilities in the future. The Land has a total site area

of approximately 55,489 sq.m. and a total planned plot ratio floor area of

approximately 138,722.5 sq.m. for residential and commercial-service use. The terms

of the land use rights of the Land are 70 years for residential use and 40 years for

commercial and service use respectively.

INFORMATION ABOUT THE PARTIES TO THE AGREEMENT

Yi Yue is a company established with limited liability in the PRC and is an indirect

wholly-owned subsidiary of the Company. Yi Yue is principally engaged in the

property investment and development business.

— 6 —



Shenzhen Anchuang is a company established in the PRC with limited liability, the
principal business of which is investment management, investment consulting,
investment in industries etc..

Fujian Zhonggeng is a company established in the PRC with limited liability, the
principal business of which is integral property development and investment etc.

The Target Company was established in the PRC with limited liability in 29 February
2016, the principal business of which is investment management, investment
consulting, investment in industries. The registered capital of the Target Company is
RMB5,000,000 which has not been paid by Shenzhen Anchaung.

The Project Company is a company established in the PRC with limited liability on
5 September 2017, the principal business of which is property development and
operation.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in the business of property development, real estate
industrial chain investment services and investment in emerging industries in the
PRC.

Given that (i) the Land is featured with complete surrounding facilities and prime
location with considerable development potential; (ii) participation in the
development of the Land will allow the Group to further expand its land reserve scale
and enhance the Group’s industrial position in the Fuzhou real estate market; and (iii)
the pattern of cooperative development will help mitigate the risks, the Directors are
of the view that the entering into of the Agreement will allow the Company to expand
its primary businesses, and the terms of the Agreement are fair and reasonable and
in the interests of the Company and the Shareholders as a whole.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios for the transactions contemplated
under the Agreement exceeds 5% but less than 25%, the transactions contemplated
under the Agreement constitute a discloseable transaction for the Company and is
subject to the announcement and reporting requirements under Chapter 14 of the
Listing Rules.

DEFINITIONS

In this announcement, the following expressions have the following meanings:

“Acquisition” the acquisition of in aggregate 71.6% equity interests in
the Target Company from Shenzhen Anchuang by Yi Yue
and Fujian Zhonggeng
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“Agreement” the cooperation agreement entered into among Shenzhen
Anchuang, Yi Yue, Fujian Zhonggeng, the Target
Company and the Project Company in relation to, among
other things, the Acquisition

“Board” the board of Directors

“Company” C&D International Investment Group Limited (建發國際
投資集團有限公司), a company incorporated in the
Cayman Islands with limited liability and the shares of
which are listed on the Main Board of the Stock
Exchange

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

“controlling shareholder” has the meaning ascribed to it under the Listing Rules

“Directors” the directors of the Company

“Fujian Zhonggeng” Fujian Zhonggeng Property Company Limited* (福建中
庚置業有限公司), a company established in the PRC with
limited liability

“Fuzhou Land Bureau” Fuzhou Municipal Bureau of Land Resources* (福州市國
土資源管理局)

“Group” the Company and its subsidiaries

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

“Land” a piece of land located in the Shanty Town Rebuilding
Land Plot H2* (新店片區棚戶區改造H2地塊), south of
the Residential Theme Park* (居住主題公園) , Jin’an
District* (晉安區), Fuzhou, Fujian Province, the PRC for
residential and commercial use, with a site area of
approximately 55,489 sq.m.

“Land Transfer Contract” the State-owned Land Use Rights Grant Contract (國有土
地使用權出讓合同) of the Land entered into between the
Target Company and the Fuzhou Land Bureau dated 8
August 2017

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange
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“PRC” The People’s Republic of China, which for the purpose of
this announcement, excludes Hong Kong, the Macau
Special Administrative Region and Taiwan

“Project Company” Fuzhou Pingjin Real Estate Company Limited* (福州平
晉房地產有限公司), a company established in the PRC
with limited liability

“RMB” Renminbi, the lawful currency of the PRC

“Share(s)” the ordinary share(s) of HK$0.1 each of the Company

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

“Shenzhen Anchuang” Shenzhen Anchuang Investment Management Company
Limited* (深圳安創投資管理有限公司), a company
established in the PRC with limited liability, which held
100% equity interests of the Target Company as at the
date of this announcement

“sq.m.” square meter

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” Shenzhen Shengyi Investment Management Company
Limited* (深圳市盛毅投資管理有限公司), a company
established in the PRC with limited liability

“Yi Yue” Xiamen Yi Yue Property Company Limited* (廈門益悅置
業有限公司), a company established in the PRC with
limited liability and an indirect wholly-owned subsidiary
of the Company

“%” per cent

For and on behalf of
C&D International Investment Group Limited

Zhuang Yuekai
Chairman and Executive Director

Hong Kong, 3 May 2018

As at the date of this announcement, the executive Directors are Mr. Zhuang Yuekai (Chairman), Mr.

Shi Zhen and Ms. Zhao Chengmin; the non-executive Directors are Ms. Wang Xianrong, Ms. Wu

Xiaomin and Mr. Huang Wenzhou; and the independent non-executive Directors are Mr. Wong Chi Wai,

Mr. Wong Tat Yan, Paul and Mr. Chan Chun Yee.

* For identification purpose only
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