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RENEWAL OF CONTINUING CONNECTED TRANSACTIONS
IN RESPECT OF 2014 TO 2016

Reference is made to the 2011 Circular in relatonthe 2011 Continuing Connected
Transactions between the Company and 23rd Metaairgrhe 2011 Continuing Connected
Transactions and the Continuing Connected Tramsectnvolve the appointment of the 23rd
Metallurgical Group member(s) as construction caetor for the Group’s real estate
development projects in the PRC, subject to subdasnder.

The agreement in respect of the 2011 Continuingn€cted Transactions for the three years
ending 31 December 2013 will expire on 31 Deceniti&3. As the Company intends |to
continue to invite the 23rd Metallurgical Group niEar(s) to place tenders for and subject to
successful tender, to appoint the 23rd MetallutgiG@oup member(s) as constructipn
contractor for the Group’s real estate developnpnjects in the PRC, the Company has
entered into the 2013 Agreement with 23rd Metalkalywhich is conditional upon the
approval of the Independent Shareholders at the 8GMdspect of the 2013 Agreement gnd
the Continuing Connected Transactions (includirgRhoposed Annual Caps).

Since 23rd Metallurgical is a subsidiary of ChinanMetals and a fellow subsidiary of June
Glory (the controlling shareholder of the Compamg a subsidiary of China Minmetals),
23rd Metallurgical is a connected person of the @amy under the Listing Rules.
Accordingly, members of the 23rd Metallurgical Gpoare connected persons of the
Company and the Continuing Connected Transactiamsstitute continuing connected
transactions for the Company under Chapter 14A®Listing Rules.

Since the estimated annual consideration of thei@dng Connected Transactions is more

than HK$10,000,000 and all of the relevant peragmtatios are, on an annual basis, more
than 5%, the Continuing Connected Transactionstitotesnon-exempt continuing connected

transactions for the Company under Rule 14A.3%efltisting Rules and are subject to|(i)
the independent shareholders’ approval requiremedér Rule 14A.48 of the Listing Rules;
(if) the reporting and announcement requirementieufRules 14A.45 to 14A.47; and (iii) the
annual review requirements under Rules 14A.37 fa40.

The Proposed Annual Caps for the Continuing Comuakdransactions for the three years
from 1 January 2014 to 31 December 2016 are RMB&ldn (equivalent to approximatel
HK$1,197 million), RMB998 million (equivalent to pmpximately HK$1,262 million) ang
RMB743 million (equivalent to approximately HK$94dllion), respectively.
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The Independent Board Committee has been formedhtse the Independent Shareholders
in connection with the 2013 Agreement and the Q@uinig Connected Transactions




(including the Proposed Annual Caps). The Independ&nancial Adviser has been
appointed to advise the Independent Board Commitekethe Independent Shareholders on
the 2013 Agreement and the Continuing Connectedisbictions (including the Proposgd
Annual Caps).

The Company will convene the SGM to seek the Inddest Shareholders’ approval for the
2013 Agreement and the Continuing Connected Traéiosadincluding the Proposed Annual
Caps).

A circular containing, among others, (i) details tok 2013 Agreement, the Continuing
Connected Transactions and the Proposed Annual; Qigpa letter from thelndependen
Board Committee to the Independent Shareholderssipect of the 2013 Agreement and the
Continuing Connected Transactions; (iii) a letter of advicenirthe Independent Financial
Adviser to thelndependent Board Committee and the IndependemeBblders in respect of
the 2013Agreement and the Continuing Connected Transagtand (iv) a notice convening
the SGM, will be despatched to the Shareholdersr tiefore 25 November 2013.

Background of the Continuing Connected Transactions

Reference is made to the 2011 Circular in relationthe 2011 Continuing Connected
Transactions between the Company and 23rd Metaairgrhe 2011 Continuing Connected
Transactions and the Continuing Connected Tramsactnvolve the appointment of ti23rd
Metallurgical Group member(s) as construction cmetor for the Group’s real estate
development projects in the PRC, subject to sutdasnder.

The agreement in respect of the 2011 Continuingn€cted Transactions for the three years
ending 31 December 2013 will expire on 31 Decen#ti&r3. As the Company intends to
continue to invitethe 23rd Metallurgical Group member(s) to place tendersnd subject to
successful tender, to appoihe 23rd Metallurgical Group member(s) as construction
contractor for the Group’s real estaevelopment projects in the PRC, the Company has
entered into the 2013 Agreement wif#t3rd Metallurgical which is conditional upon the
approval of the Independent Shareholders alSG# in respect of the 2013 Agreement and
the Continuing Connected Transactidimeluding the Proposed Annual Caps).

Since 23rd Metallurgical is a subsidiary of ChinanMetals and a fellow subsidiary of June
Glory (the controlling shareholder of the Company andilasiliary of China Minmetals),
23rd Metallurgical is a connected person of the @amy under the Listing Rules.
Accordingly, members of the 23rd Metallurgical Gpoare connected persons of the
Company andthe Continuing Connected Transactions constitutatimeing connected
transactions for hCompany under Chapter 14A of the Listing Rules.

Since the estimated annual consideration of thei@ang Connected Transactions is more
than HK$10,000,000 and all of the relevant peragmtatios are, on an annual basis, more
than 5%, the Continuing Connected Transactionstitotesnon-exempt continuing connected
transactions for the Company under Rule 14A.3%efliisting Rules and are subject to (i)
the independent shareholders’ approval requiremedér Rule 14A.48 of the Listing Rules;
(i) the reporting and announcement requirementieuRRules 14A.45 to 14A.47; and (iii) the
annual review requirements under Rules 14A.37 fa40.

The Company will, in accordance with the Listingléay comply with the provisions of
Chapter 14A of the Listing Rules in relation to Gentinuing Connected Transactions for the
three years from 1 January 2014 to 31 December,20tkiding disclosing in the circular



further information thereof, seeking Independenarg8holders’ approval for the Continuing
Connected Transactions and the Proposed Annual Caps

The Continuing Connected Transactions

Pursuant to Rule 14A.35 of the Listing Rules, teamt of the 2013 Agreement shall not
exceed three years, and therefore the 2013 Agraesnégred into between the Company and
23rd Metallurgical in respect of the Continuing @Gented Transactions is proposed to be
effective from 1 January 2014 to 31 December 201& 2013 Agreement is conditional

upon the obtaining of the approval of the Indepebh&hareholders at the SGM in respect of
the 2013 Agreement and the Continuing Connectedisbictions (including the Proposed

Annual Caps).

The 2013 Agreement
Date: 4 November 2013
Parties: (i) Principal : the Company

(if) Contractor : 23rd Metallurgical

Subject matter: The Group may from time to time invite the 23rd Mktrgical Group
member(s) to tender for construction contract(spdcordance with the
Group’s tender procedure and general conditionsredf to independent
bidders (including general provisions for adjustirmnstruction amounts
due to, for example, changes to projects). Suligesticcessful tender, the
Group shall engage the 23rd Metallurgical Group imenfs) as
construction contractor(s) in respect of existingl duture real estate
development projects (excluding the portions of élkesting projects that
had been tendered) of the Group in the PRC, prdvithat the total
contract sums of the construction contract(s) tawarded by the Group
to the 23rd Metallurgical Group member(s) duringteaf the three years
from 1 January 2014 to 31 December 2016 shall no¢ed the Proposed
Annual Caps.

Termination: The 2013 Agreement shall expire orD&tember 2016 unless it is early
terminated under any of the following circumstances

() mutual agreement between the parties;

(i) if a party to the 2013 Agreement has breached itedfdo comply
with the 2013 Agreement or any construction agregmim
connection therewith and fails to rectify such lofeaor non-
compliance within the prescribed period, the nofadking party
may terminate the 2013 Agreement by written notice;

(iii) if a party to the 2013 Agreement has committed tera breach of
the 2013 Agreement or any construction agreemertoimmection
therewith, the non-defaulting party may terminatiee t2013

Agreement.
Further The parties to the 2013 Agreement shall do suck actl execute such
assurance: further documents as may be required under reldearg or the Listing

Rules or as may be necessary or reasonable forpthposes of
implementing the 2013 Agreement and the transastioontemplated



thereunder.

The obligations of the Company under the 2013 Agezd are subject to
full compliance by the Company with all requirenseninder the Listing

Rules applicable to continuing connected transastid®he Company may
suspend performance of its obligations under thE32Qgreement until

such relevant requirements are complied with.

Undertakings  Pursuant to the 2013 Agreement, 23rd Metallurgicalertook in favour of

by 23rd the Company that it shall allow the Company’'s aarditaccess to its

Metallurgical: ~ records and assist the Company to comply with &hevant requirements
under Chapter 14A of the Listing Rules.

Theannual caps

As disclosed in the 2011 Circular, the historicainaal caps of the 2011 Continuing
Connected Transactions for the three years endind@&ember 2013 were RMB1,817
million (equivalent to approximately HK$2,299 milii), RMB1,399 million (equivalent to
approximately HK$1,770 million) and RMB1,136 millio(equivalent to approximately
HK$1,437 million), respectively.

For the period from 29 March 2011 to 31 December12@ January 2012 to 31 December
2012 and 1 January 2013 to the date of this anmwoeit, the Group’s construction contracts
awarded to the 23rd Metallurgical Group member(apunted to approximately RMB134
million (equivalent to approximately HK$170 millipn RMB37 million (equivalent to
approximately HK$47 million) and RMB12 million (egalent to approximately HK$15
million), respectively.

Having considered the relevant factors, includihg tikelihood of the 23rd Metallurgical
Group member(s) to participate in the project tentlee estimated scope of construction
works in respect of the Group’s real estate devetoyi projects, the estimated relevant
construction price on a per square metre basisten@xpected progress of the construction
works, the Company estimates that the total contsaens of the Group’s construction
contracts which may be awarded to the 23rd Megiltlat Group member(s) under the
Continuing Connected Transactions for the threesyfrlam 1 January 2014 to 31 December
2014, from 1 January 2015 to 31 December 2015 wmd 1 January 2016 to 31 December
2016 will not exceed RMB946 million (equivalent &pproximately HK$1,197 million),
RMB998 million (equivalent to approximately HK$126million) and RMB743 million
(equivalent to approximately HK$940 million), respieely, and such amounts have
accordingly been set as the Proposed Annual CapkddContinuing Connected Transactions.

Shareholders should note that the Proposed Annagag @present the best estimates by the
Group based on the information currently availatieluding types of the property to be
constructed, development schedule and prevailingkehaonditions) and, in particular, the
estimated amount of construction contracts for@neup’s existing real estate development
projects in the PRC and should not be construedhasactual amount of construction
contracts that the Group may award to the 23rd Metgcal Group member(s) during each
of the three years from 1 January 2014 to 31 Deeerib16. The Proposed Annual Caps
have no direct relationship to, nor should be takehave any direct bearing on, the Group’s
financial or potential financial performance. Theo@ may or may not appoint the 23rd
Metallurgical Group member(s) as construction ator in relation to future tenders for the
Group’s real estate development projects in the RR@ appointed, to take up construction
works up to the level of the Proposed Annual Caps.



The construction contract sum will be payable withpect to specific work stages/milestones
achieved in various aspects of work. In generahggregate of 85% of the total construction
contract sum will be paid up by the time of comipletof works, and the remaining 15% of
the total construction contract sum will be payaddeording to a payment schedule and will
be fully paid up in one month after the expiry loé defect liability period.

Listing Rulesimplications

The Company is principally engaged in the busireés®al estate development, specialised
construction, property investment and securitiggstment.

Established in 1953, 23rd Metallurgical is prindlpaengaged in the business of mining
development and operations, construction engingeaimd real estate development. Since
2001, it has been assigned under the administrafiblunan Province, the PRC, and became
one of the 20 large-sized enterprises supportdtddidunan Provincial Government. In 2006,
23rd Metallurgical became a subsidiary of China mulaals. 23rd Metallurgical is classified
as main contractor Class | in various aspects dielly without limitation, the Building
Construction Main Contractor Class k(5 % 1 42 1 %Kk & - %) by the relevant
government authorities in the PRC. According tod2Bretallurgical, it has completed over
200 construction projects in the past three years.

Since 23rd Metallurgical is a subsidiary of ChinanMetals and a fellow subsidiary of June
Glory (the controlling shareholder of the Compamyg & subsidiary of China Minmetals),
23rd Metallurgical is a connected person of the @amy under the Listing Rules.
Accordingly, members of the 23rd Metallurgical Gpoare connected persons of the
Company and the Continuing Connected Transactiamsstitute continuing connected
transactions for the Company under Chapter 14A®Listing Rules.

Since July 2007, 23rd Metallurgical has been agpdinbased on successful tender, as
construction contractor for the Group’s real estigelopment projects in the PRC. On 10
September 2008 and 29 March 2011, respectively,Gbmpany and 23rd Metallurgical
entered into an agreement in connection with tlgagament of the 23rd Metallurgical Group
member(s) as construction contractor (subject teessful tender) in respect of the real estate
development projects of the Group in the PRC far three financial years ended 31
December 2010 and the three financial years ergiinDecember 2013, respectively, details
of which are set out in the circulars of the Compdated 30 September 2008 and 20 April
2011. The agreement in respect of the 2011 ComignGionnected Transactions for the three
years ending 31 December 2013 will expire on 31ebdaer 2013. Based on the working
relationship since July 2007, the Group is satisfiggh the competence of 23rd Metallurgical
as construction contractor for the Group’s reahtestievelopment projects in the PRC. The
main purpose of the 2013 Agreement and the ComiinGionnected Transactions is to avoid
undue delay in the construction progress of theveait projects which will otherwise have to
seek the approval of Independent Shareholdersspeaial general meeting for each specific
instance. Further, the appointment of the 23rd Metical Group member(s) as a
construction contractor for the Group’s projectssishject to a successful tender in a
competitive tendering process governed by the aglerules and regulations in the PRC.

The Directors (other than the independent non-dkerDirectors whose view will be formed
after considering the advice from the Independémiricial Adviser) consider that the terms
and conditions of the 2013 Agreement and the ComghConnected Transactions (including
the Proposed Annual Caps) are fair and reasonablénathe interests of the Company and
the Shareholders as a whole.

If there is a material change to the terms of t@&32Agreement, or if any of the Proposed
Annual Caps is exceeded, the Company will re-comtly Rule 14A.35 of the Listing Rules.
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SGM

An Independent Board Committee comprising all théependent non-executive Directors
has been formed to consider the terms of the 20§:@2einent, the Continuing Connected
Transactions and the Proposed Annual Caps. Theémdient Financial Adviser has been
appointed to advise the Independent Board Commédtek the Independent Shareholders,
inter alia, whether Independent Shareholders shanile in favour of the resolution regarding
the 2013 Agreement and the Continuing Connectedisbictions (including the Proposed
Annual Caps).

A circular containing, among others, (i) details tok 2013 Agreement, the Continuing
Connected Transactions and the Proposed Annual, @gpa letter from the Independent
Board Committee to the Independent Shareholderssipect of the 2013 Agreement and the
Continuing Connected Transactions, (iii) a lettéradvice from the Independent Financial
Adviser to the Independent Board Committee andrilependent Shareholders in respect of
the 2013 Agreement and the Continuing Connectedshetions and (iv) a notice convening
the SGM, will be despatched to the Shareholdersr drefore 25 November 2013.

DEFINITIONS

In this announcement, the following expressionslishave the respective meanings set
opposite thereto:

“2011 Circular” the circular dated 20 April 2011 issued by the Canypin
respect of the 2011 Continuing Connected Transastio

“2011 Continuing the continuing connected transactions enteredbetaeen

Connected Transactions” the Company and 23rd Metallurgical in connectiorthwi

the engagement of the 23rd Metallurgical Group
member(s) as a construction contractor (subject to
successful tender) in respect of the existing amaré real
estate development projects of the Group in the RRC
the three financial years ending 31 December 2013

“2013 Agreement” the agreement dated 4 November 2013 between the
Company and 23rd Metallurgical in relation to the
engagement of the 23rd Metallurgical Group membexgs
a construction contractor (subject to successfullde) in
respect of the existing and future real estate |dpueent
projects of the Group in the PRC for the three rfoial
years from 1 January 2014 to 31 December 2016

“23rd Metallurgical” I#H=- Lz eEE EMG L2 @ The 23rd Metallurgical
Construction Group Co., Ltd. of Minmetals* (formerl
known as- + = ;s X § B3 T2 & Ershisanye
Construction Group Co., Limited*), an enterprise
established under the laws of the PRC with limitaility
and a 88.5%-owned subsidiary of China Minmetals

“23rd Metallurgical Group” 23rd Metallurgical and its subsidiaries
“associate(s)” has the same meaning as ascribed to it under giengd.i
Rules



“Board”

“China Minmetals”

“Company”

“connected person(s)”

“Continuing Connected
Transactions”

“Director(s)”
HG roup,l
“Hong Kong”

“Independent Board
Committee”

“Independent Financial
Adviser”

“Independent
Shareholder(s)”

“June Glory”

the board of Directors

China Minmetals Corporation, a state-owned enteepir
the PRC, which owns 88.5% equity interest in China
Minmetals Corporation Limited, which in turn owniset
entire equity interest in China Minmetals H.K. (Hiolgs)
Limited, which in turn owns the entire equity irdget in
June Glory, the controlling shareholder of the Canyp

Minmetals Land Limited, a company incorporated in
Bermuda with limited liability, the issued shardsadich
are listed on the main board of the Stock Exchange

has the same meaning as ascribed to it under gimdy.i
Rules

the continuing connected transactions referredntahie
section headed “Background of the Continuing Cotetec
Transactions” in this announcement, and the detsfils
which are referred to under the section headed “The
Continuing Connected Transactions” in this annoorerd

the director(s) of the Company
the Company and its subsidiaries
Hong Kong Special Administrative Region of the PRC

an independent committee of the Board comprisihghel
independent non-executive Directors, which has been
formed by the Board to advise the Independent
Shareholders in respect of the 2013 Agreement had t
Continuing Connected Transactions (including the
Proposed Annual Caps)

Altus Capital Limited, a licensed corporation targaout

type 4 (advising on securities), type 6 (advising o
corporate finance) and type 9 (asset management)
regulated activities under the Securities and [estur
Ordinance (Chapter 571 of the Laws of Hong Kongjng

the independent financial adviser appointed by the
Companyto advise the Independent Board Committee and
the Independent Shareholders in respect of the 2013
Agreement and the Continuing Connected Transactions
(including the Proposed Annual Caps)

Shareholder(s) other than June Glory and its assgi
and any Shareholder who has a material intereshén
Continuing Connected Transaction

June Glory International Limited, a company incogted
in the British Virgin Islands with limited liabilt and a
wholly-owned subsidiary of China Minmetals H.K.
(Holdings) Limited, and is the controlling sharete of



“Listing Rules”

“PRC”

“Proposed Annual Cap(s)”

“‘RmMB”

HSGMH

“Shares”

“Shareholder(s)”
“Stock Exchange”
“HK$”

u%n

Hong Kong, 4 November 2013

the Company holding approximately 62.05% of theéss
share capital of the Company as at the date of this
announcement

the Rules Governing the Listing of Securities om 8tock
Exchange as amended from time to time

the People’s Republic of China and, for the purpafshis
announcement, shall exclude Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

the proposed annual caps for the Continuing Coedect
Transactions for the three financial years fromafuary
2014 to 31 December 2016 as set out in the sebtaded
“The Continuing Connected Transactions” in this
announcement

Renminbi, the lawful currency of the PRC

a special general meeting of the Company to be exmen/

to approve the 2013 Agreement and the Continuing
Connected Transaction (including the Proposed Annua
Caps)

Share(s) of par value of HK$0.10 each in the isslede
capital of the Company

holders of Share(s)
The Stock Exchange of Hong Kong Limited
Hong Kong dollars, the lawful currency of Hong Kong
percentage
By order of the Board

He Jianbo
Deputy Chairman and Managing Director

As at the date of this announcement, the Board comprises nine Directors, namely Mr. Sun
Xiaomin as the Chairman and a non-executive Director, Mr. He Jianbo as the Deputy
Chairman, Managing Director and an executive Director, Mr. Yin Liang and Ms. He Xiaoli
as executive Directors, Mr. Tian Jinggi and Mr. Liu Zeping as non-executive Directors, and
Mr. Lam Chun, Daniel, Mr. Selwyn Mar and Ms. Tam Wai Chu, Maria as independent non-

executive Directors,

The exchange rate of RMB1.00 toHK$1.265 used in this announcement for trandation of
RMB to HK$ is for illustrative purpose only.

* For identification purpose only



