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CONTINUING CONNECTED TRANSACTIONS
FRAMEWORK AGREEMENT

IN RESPECT OF CONSTRUCTION WORKS
RELATING TO A PROJECT INHUIZHOU CITY

The Company announces that on 7 September 201Rrthect Company, a non-who

owned subsidiary of the Company, entered into tremeéwork Agreement with the JV

ly

Partner pursuant to which the Project Company rimay time to time, during a term of not

more than three financial years ending 31 Decer0&4 and at its sole discretion, invite
JV Partner to tender, and subject to successfdletermaward construction contract(s) to
JV Partner to engage the JV Partner as a constnuctintractor in respect of the construc
works relating to the Project.

The JV Partner is a substantial shareholder ofPitigect Company, and accordingly i
connected person of the Company. As certain agpécpercentage ratios in respect of
Framework Agreement calculated with reference te Bnnual Caps exceed 5%,

transactions contemplated under the Framework Ageee constitute continuing connec

the
the
tion

5 a
the
the
ted

transactions for the Company and are subject to régmorting, announcement and

independent Shareholders’ approval requirementeru@bapter 14A of the Listing Rules.

To

the best of the Directors’ knowledge, informatiamdabelief, having made all reasongble
enquiries, no Shareholder is required to abstaim fvoting if the Company were to convene
a general meeting for the approval of the Framewaieement and as such, the Framework
Agreement may be approved by written Shareholdapgroval in accordance with Rule

14A.43 of the Listing Rules. June Glory, which ow2971,095,506 Shares represen
approximately 62.05% of the issued share capitathef Company as at the date of

ting
this

announcement, has granted its written approvdiéddCtompany on 7 September 2012 for the

entering into of the Framework Agreement as requitmder the Listing Rules. An

application for a waiver of a Shareholders' meetinder Rule 14A.43 has been made tqg the

Stock Exchange, and it is expected that no Shadersll meeting will be convened
consider the Framework Agreement.

A circular containing, among other things, furtiparticulars of the Framework Agreem
and the views of the independent non-executive diore of the Company and t
independent financial adviser is expected to b@atebed to the Shareholders on or be
28 September 2012.
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THE FRAMEWORK AGREEMENT
Date

7 September 2012

Parties

(1) the Project Company

(2) the JV Partner

The Project Company is a 65%-owned subsidiary ef@ompany established in the PRC
mainly for the purpose of developing the Projedie Temaining 35% equity interest in the
Project Company is currently owned by the JV Partadnich is principally engaged in

project design, project contracting, project camdion, civic project construction and real
estate development. The Project Company will becam@&)%-owned subsidiary of the
Company after the Group has acquired a further 1é§aity interest in the Project

Company as contemplated in the announcement @ dngpany dated 10 August 2012.

Term
From 7 September 2012 to 31 December 2014
Subject matter

Pursuant to the Framework Agreement, the Projeatamy may, from time to time, during
the term of the Framework Agreement and at its slideretion, invite the JV Partner to
tender, and subject to successful tender, awardtmion contract(s) to the JV Partner to
engage the JV Partner as a construction contractoespect of the construction works
relating to the Project. The construction contigcsp awarded will be subject to the terms of
the relevant tender which shall be the same asetlodiered to independent third party
contractors and on normal commercial terms.

Condition precedent

The Framework Agreement shall take effect upon filléllment of the independent
Shareholders’ approval requirement in accordantie @hapter 14A of the Listing Rules.

Annual Caps
The total contract sum of all construction contfgctwarded to the JV Partner under the

Framework Agreement shall not exceed the amourttose below during each of the
following periods:



Period RMB

From 7 September 2012 to 31 December 2012 585,889,0
(approximately HK$722,694,000)

From 1 January 2013 to 31 December 2013 433,818,000
(approximately HK$535,115,000)

From 1 January 2014 to 31 December 2014 484,570,000

(approximately HK$597,717,000)

The Annual Caps have been determined mainly witkreace to (i) the expected contract
values of existing and future construction workatreg to the Project; and (ii) the expected
tender award schedule for construction works medato the Project for the period from 7
September 2012 to 31 December 2014.

The Project Company may or may not invite the J¥triea to tender for future construction
works relating to the Project, or if the JV Partieso invited, to award any such construction
works to the JV Partner.

REASONS FOR AND BENEFITSOF THE TRANSACTIONS

The Group is principally engaged in the businesseal estate development, specialised
construction, property investment and securitiegstment.

The Project is located in Huizhou City, Guangdomgvince in the PRC and is planned for
residential development of high-rise and low-riggts1 Construction of Sections 1 and 2 of
Phase | of the Project are underway. The Projechfgamy needs to engage construction
contractors for construction works relating to tReoject. The JV Partner has relevant
experience in this regard and it has been awarelgdic construction contracts relating to the
Project previously. The Project Company may, eciifjo successful tender by the JV Partner,
engage the JV Partner for the construction workating to the Project from time to
time. Since the engagement of the JV Partner itotes connected transactions for the
Company subject to the disclosure and independbate8olders’ approval requirements
under Chapter 14A of the Listing Rules, the Direstoonsider that it would be in the
interests of the Company to enter into the Framkwareement with the Project Company
and comply with the relevant Listing Rules requiegts for now so as to avoid any undue
delay in future engagement of the JV Partner ofatsstruction contractor service from time
to time.

The Directors (other than the independent non-eérerDirectors who will provide their
views after considering the advice of the indepenhdmancial adviser) consider that the
Framework Agreement was entered into in the orgicaurse of business of the Group and
on normal commercial terms, and the terms and tiondi therein (including the Annual
Caps) are fair and reasonable and in the inteodstee Company and the Shareholders as a
whole.



IMPLICATIONSUNDER THE LISTING RULES

The JV Partner is a substantial shareholder ofPitigect Company, and accordingly is a
connected person of the Company. As certain afpécpercentage ratios in respect of the
Framework Agreement calculated with reference te BAnnual Caps exceed 5%, the
transactions contemplated under the Framework Ageeé constitute continuing connected
transactions for the Company and are subject to régmorting, announcement and
independent Shareholders’ approval requirementeru@bapter 14A of the Listing Rules. To
the best of the Directors’ knowledge, informatiamdebelief, having made all reasonable
enquiries, no Shareholder is required to abstaim fvoting if the Company were to convene
a general meeting for the approval of the Framewaieement and as such, the Framework
Agreement may be approved by written Shareholdapgroval in accordance with Rule
14A.43 of the Listing Rules. June Glory, which ow2971,095,506 Shares representing
approximately 62.05% of the issued share capitathef Company as at the date of this
announcement, has granted its written approvdiéddCtompany on 7 September 2012 for the
entering into of the Framework Agreement as requitmder the Listing Rules. An
application for a waiver of a Shareholders' meetinder Rule 14A.43 has been made to the
Stock Exchange, and it is expected that no Shadersll meeting will be convened to
consider the Framework Agreement.

The Independent Board Committee, comprising allitisependent non-executive Directors
of the Company, has been formed to advise the erignt Shareholders on the Transactions.
An independent financial adviser will be appointed advise the Independent Board
Committee and the Shareholders on the Transactions.

A circular containing, among other things, furtparticulars of the Framework Agreement

and the views of the independent non-executive diore of the Company and the

independent financial adviser is expected to b@atebed to the Shareholders on or before
28 September 2012.

DEFINITIONS

In this announcement, the following expressionsehthe following meanings unless the
context requires otherwise:

“Annual Caps’ the proposed annual caps for the Transactiondhépériod
from 7 September 2012 to 31 December 2012 and @ach
the two years ending 31 December 2014 as set otltein
section headed “THE FRAMEWORK AGREEMENT -
Annual Caps” in this announcement

“Board” the board of Directors

“Company” Minmetals Land Limited, a company incorporated in
Bermuda with limited liability, the Shares of whidre
listed on the Main Board of the Stock Exchange

“connected person” and have the meanings as defined in the Listing Rules
“substantial shareholder”



“Director (s)”

“Framework Agreement”

“Group”

“HK$’

“Hong Kong”
“Independent Board

Committee”

“June Glory”

“JV Partner”

“Listing Rules’

“PRC”

“Project”

“Project Company”

“ RM Bn

“Share(s)”

directors (including independent non-executiverediors)
of the Company

the framework agreement dated 7 September 2012ednte
into between the Project Company and the JV Partner
whereby the Project Company may, during the tersuch
agreement, engage the JV Partner as a construction
contractor of the construction works relating te #roject,
upon successful tender by the JV Partner for thevaat
construction contract(s)

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong ikp
the Hong Kong Special Administrative Region o¢ tARC

an independent board committee of the Company fdrme
for the purpose of advising the independent Shdder®on
the Transactions

June Glory International Limited, a company incogted
in the British Virgin Islands with limited liabift, and a
controlling shareholder of the Company

EFV A E 1 4 B B 3 T 2 @ (Shenzhen Pan-China
Engineering Co., Ltd.*), a company establishechemPRC

the Rules Governing the Listing of Securitiestbe Stock
Exchange

the People’s Republic of China, excluding Hongnigothe
Macao Special Administrative Region of the PRC and
Taiwan

the real estate development project situated in ™an
Ling, Boluo County, Huizhou City, Guangdong Prownno
the PRC for residential development of low-rise and
high-rise units

ERDRFELE ZAFFF 'L (Boluo County Bihua
Real Estate Development Company Limited*), a congpan
established in the PRC and a non-wholly owned slidosi

of the Company

Renminbi, the lawful currency of the PRC

ordinary share(s) of HK$0.10 each in the shargitah of
the Company



“Shareholder(s)” holders of the Shares

“Sock Exchange’ The Stock Exchange of Hong Kong Limited

“Transactions’ the transactions contemplated under the Framework
Agreement

“%” per cent.

For the purpose of illustration only and unless otherwise stated, conversion of RMB into
Hong Kong dollars in this announcement is based on the exchange rate of RMB1.00 to
HK$1.2335. Such conversion should not be construed as a representation that any amount
has been, could have been, or may be, exchanged at this or any other rate.

By order of the Board
He Jianbo
Managing Director

Hong Kong, 7 September 2012

As at the date of this announcement, the Board comprises twelve Directors, namely Mr. Sun Xiaomin
as the Chairman and a non-executive Director, Mr. Qian Wenchao, Mr. He Jianbo, Mr. Yin Liang,
Ms. He Xiaoli and Mr. Yang Lu as executive Directors, Mr. Pan Zhongyi, 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.

* For identification purpose only



