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CONNECTED TRANSACTION
IN RELATION TO THE ACQUISITION OF 100% EQUITY

INTERESTS IN XIAMEN JIAFU

THE EQUITY TRANSFER AGREEMENT

The Board is pleased to announce that on 28 June 2018, Yi Yue, an indirect
wholly-owned subsidiary of the Company, entered into the Equity Transfer
Agreement with Xiamen Jiacheng, pursuant to which Xiamen Jiacheng agreed to
sell and Yi Yue agreed to purchase 100% equity interests in Xiamen Jiafu at the
cash consideration of RMB40,145,311.04. Yi Yue shall also repay the
shareholder’s loan (principal and interest) in the amount of RMB128,734,838.55
previously advanced by Xiamen Jiacheng to Xiamen Jiafu.

With effect from completion of the Acquisition, Yi Yue will hold 100% equity
interests in Xiamen Jiafu. Xiamen Jiafu will become a subsidiary of the Company
and its financial results will be consolidated into the consolidated financial
statements of the Company.

LISTING RULES IMPLICATIONS

As Xiamen Jiacheng is a subsidiary of C&D Corporation, which is the controlling
shareholder of the Company, Xiamen Jiacheng is considered as a connected person
of the Company. Accordingly, the Acquisition constitutes a connected transaction
under Chapter 14A of the Listing Rules. As one or more of the applicable
percentage ratios in respect of the Acquisition exceeds 0.1% but is less than 5%,
the Acquisition is subject to the reporting and announcement requirements, but is
exempted from the independent shareholders’ approval requirement under Chapter
14A of the Listing Rules.
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INTRODUCTION

The Board is pleased to announce that on 28 June 2018, Yi Yue, an indirect

wholly-owned subsidiary of the Company, entered into the Equity Transfer

Agreement with Xiamen Jiacheng, pursuant to which Xiamen Jiacheng agreed to sell

and Yi Yue agreed to purchase 100% equity interests in Xiamen Jiafu at the cash

consideration of RMB40,145,311.04. Yi Yue shall also repay the shareholder’s loan

(principal and interest) in the amount of RMB128,734,838.55 previously advanced by

Xiamen Jiacheng to Xiamen Jiafu.

THE EQUITY TRANSFER AGREEMENT

Date

28 June 2018

Parties

Vendor: Xiamen Jiacheng

Purchaser: Yi Yue

Assets to be acquired

100% equity interests in Xiamen Jiafu

Consideration

The cash consideration for the Acquisition shall be RMB40,145,311.04. Yi Yue shall

pay the consideration in full to Xiamen Jiacheng after satisfaction of the condition

precedent under the Equity Transfer Agreement. Yi Yue shall also repay the

shareholder’s loan (principal and interest) in the amount of RMB128,734,838.55

previously advanced by Xiamen Jiacheng to Xiamen Jiafu.

The cash consideration was determined based on arm’s length negotiations between

Yi Yue and Xiamen Jiacheng with reference to the valuation of the total assets and

liabilities of Xiamen Jiafu conducted by Xiamen University Assets Appraisal Land

Real Estate Appraisal Company Limited* (廈門市大學資產評估土地房地產估價有限
責任公司), a third party independent of the Group and the connected persons of the

Group, C&D Corporation. As at 31 May 2018, the total assets of Xiamen Jiafu was

valued at approximately RMB168,880,149.59, consisting of (i) net assets of
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RMB40,145,311.04 and (ii) total liabilities of RMB128,734,838.55. On the other

hand, the shareholder’s loan (principal and interest) in the amount of

RMB128,734,838.55 to be paid by Yi Yue is based on the total amount of

shareholder’s loan (principal and interests) previously advanced by Xiamen Jiacheng

to Xiamen Jiafu according to the audited accounts of Xiamen Jiafu as at 31 May

2018. The valuation of Xiamen Jiafu has been prepared by asset based approach.

Based on the assumption that Xiamen Jiafu will continue to operate, the assets and

liabilities of Xiamen Jiafu will be evaluated by specific assessment method

corresponding to such assets and liabilities. The assessed value of the equity interests

of Xiamen Jiafu will be determined by the assessed value of the total assets less the

assessed value of total liabilities. The Directors (including independent

non-executive Directors) consider that the aggregate consideration under the Equity

Transfer Agreement is fair and reasonable and in the interests of the Company and the

Shareholders as a whole.

Condition precedent

Completion of the Acquisition will be conditional upon the granting of all the

necessary approval(s) required by the relevant regulatory authorities.

Completion

With effect from completion of the Acquisition, Yi Yue will hold 100% equity

interests in Xiamen Jiafu. Xiamen Jiafu will become a subsidiary of the Company and

its financial results will be consolidated into the consolidated financial statements of

the Company.

PAYMENT TERMS

Yi Yue will finance the consideration under the Equity Transfer Agreement by

internal resources of the Group.
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SHAREHOLDING STRUCTURES OF XIAMEN JIAFU

The shareholding structures of Xiamen Jiafu (i) before the completion of the
Acquisition; and (ii) immediately after the completion of the Acquisition are as
follows:

Before the completion of the
Acquisition

Immediately after the
completion of the

Acquisition

Name of shareholder

Amount of
the registered

capital of
Xiamen Jiafu

(in RMB) Percentage

Amount of the
registered
capital of

Xiamen Jiafu
(in RMB) Percentage

Xiamen Jiacheng 10,000,000 100% — —
Yi Yue — — 10,000,000 100%

Total: 10,000,000 100% 10,000,000 100%

FINANCIAL INFORMATION ABOUT XIAMEN JIAFU

Set out below is certain financial information of Xiamen Jiafu for the two years
ended 31 December 2017 and the five months ended 31 May 2018:

As at
31 December

2016

As at
31 December

2017
As at

31 May 2018
(unaudited) (audited) (audited)

(in RMB) (in RMB) (in RMB)

Total assets 108,335,625.53 118,318,312.12 138,635,631.14
Net assets (190,520.19) 9,694,178.17 9,900,792.59

For the year
ended

31 December
2016

For the year
ended

31 December
2017

For the five
months ended

31 May 2018
(unaudited) (audited) (audited)

(in RMB) (in RMB) (in RMB)

Net profit/(loss) before taxation (40,242.22) (115,301.64) 206,614.42
Net profit/(loss) after taxation (40,242.22) (115,301.64) 206,614.42
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INFORAMTION ABOUT THE LAND

Xiamen Jiafu acquired the Land in June 2015 at a total consideration of

RMB108,290,000 (including taxes). The Land is located at Land Plot A2 to the north

of Xiamen International Conference & Exhibition Centre* (廈門國際會議展覽中心),

Siming District* (思明區), Xiamen City, Fujian Province, the PRC with a site area of

approximately 12,900 sq.m. and a planned plot ratio floor area of not exceeding

approximately 64,600 sq.m. for hotel use. The terms of the land use rights of the Land

are 40 years from 6 July 2005 to 6 July 2045. The Land is of advantageous location

with convenient transportation and complete facilities in the surroundings.

INFORMATION ABOUT THE PARTIES TO THE EQUITY TRANSFER
AGREEMENT

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

wholly-owned subsidiary of the Company. It is principally engaged in the property

investment and development businesses.

Xiamen Jiacheng, a subsidiary of C&D Corporation, is a company established in the

PRC with limited liability and is principally engaged in property development and

operation, property management and consultancy, and investment in hotels.

APPROVAL BY THE BOARD

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

reasonable enquiries, none of the Directors had material interest in the Acquisition,

and accordingly none of them was required to abstain from voting on the Board

resolution for considering and approving the Acquisition.

REASONS FOR AND BENEFITS OF THE ACQUISITION

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

The terms of the Equity Transfer Agreement were determined by the parties at arm’s
length with reference to the appraised value of equity interests in Xiamen Jiafu.
Taking into consideration that: (i) the Land, located in the core area of Xiamen City,
is of great scarcity with promising development potentials; (ii) developing and
operating the Land will help increase the Group’s brand recognition in the Xiamen
real estate market; and (iii) the acquisition of the Land is beneficial to the
enhancement of the Group’s principal business and land reserve, the Directors
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(including independent non-executive Directors) are of opinions that entering into

the Equity Transfer Agreement is beneficial for the development of the Company’s

principal business and the terms of the Equity Transfer Agreement are fair and

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

LISTING RULES IMPLICATIONS

As Xiamen Jiacheng is a subsidiary of C&D Corporation, which is the controlling

shareholder of the Company, Xiamen Jiacheng is considered as a connected person

of the Company. Accordingly, the Acquisition constitutes a connected transaction

under Chapter 14A of the Listing Rules. As one or more of the applicable percentage

ratios in respect of the Acquisition exceeds 0.1% but is less than 5%, the Acquisition

is subject to the reporting and announcement requirements, but is exempted from the

independent shareholders’ approval requirement under Chapter 14A of the Listing

Rules.

DEFINITIONS

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

“Acquisition” the acquisition of 100% equity interests in Xiamen Jiafu
from Xiamen Jiacheng by Yi Yue

“associate” has the meaning ascribed to it under the Listing Rules

“Board” the board of Directors

“C&D Corporation” Xiamen C&D Corporation Limited (廈門建發集團有限
公司), a controlling shareholder which is interested in
approximately 60.74% of the issued share capital of the
Company as at the date of this announcement

“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
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“Directors” the directors of the Company

“Equity Transfer
Agreement”

the equity transfer agreement entered into between Yi
Yue and Xiamen Jiacheng on 28 June 2018 in relation to
the Acquisition

“Group” the Company and its subsidiaries

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

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

“Land” a piece of land located at Land Plot A2 to the north of
Xiamen International Conference & Exhibition Centre*
(廈門國際會議展覽中心), Siming District* (思明區),
Xiamen City, Fujian Province, the PRC with a site area
of approximately 12,900 sq.m. for hotel use

“PRC” The People’s Republic of China, which for the purpose
of this announcement, excludes Hong Kong, the Macau
Special Administrative Region and Taiwan

“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)

“sq.m.” square meter

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Xiamen Jiacheng” Xiamen Jiacheng Investment Development Company
Limited* (廈門嘉誠投資發展有限公司), a company
established in the PRC with limited liability

“Xiamen Jiafu” Xiamen Jiafu Investment Company Limited* (廈門嘉富
投資有限公司), a company established in the PRC with
limited liability
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“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, 28 June 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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