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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong 
Kong Limited take no responsibility for the contents of this announcement, make no 
representation as to its accuracy or completeness and expressly disclaim any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any 
part of the contents of this announcement.

DISCLOSEABLE TRANSACTION IN RELATION TO 
THE PROPOSED INVESTMENT AND 

ESTABLISHMENT OF PARTNERSHIP

The Board announces that, by the end of November 2017, the Company and CCT 
(the vehicle designated by China CITIC Bank) (the Company and CCT being the 
founders and limited partners), CIF and MCC CCB (CIF and MCC CCB being 
the general partners) will enter into the Partnership Agreement to establish the 
Partnership. As stipulated in the Partnership Agreement, the total subscribed 
contribution amounts to RMB22.5002 billion, among which, the total subscribed 
contribution of CCT shall be no more than RMB11.5 billion, the total subscribed 
contribution of the Company shall be no more than RMB11 billion and the total 
subscribed contributions of CIF and MCC CCB shall amount to RMB100,000 
respectively.

As the highest applicable ratio (as required under the Listing Rules) of the 
Transaction exceeds 5% but falls below 25%, the Transaction constitutes a 
discloseable transaction of the Company under Chapter 14 of the Listing Rules, 
which shall be subject to the reporting and announcement requirements of the 
Listing Rules.

* For identification purposes only
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BACKGROUND INFORMATION

The Board announces that, by the end of November 2017, the Company and CCT 
(the Company and CCT being the founders and limited partners), CIF and MCC 
CCB (CIF and MCC CCB being the general partners) will enter into the Partnership 
Agreement to establish the Partnership. As stipulated in the Partnership Agreement, 
the total subscribed contribution amounts to RMB22.5002 billion, among which, the 
total subscribed contribution of CCT shall be no more than RMB11.5 billion, the total 
subscribed contribution of the Company shall be no more than RMB11 billion and the 
total subscribed contributions of CIF and MCC CCB shall amount to RMB100,000 
respectively.

DETAILS OF THE TRANSACTION

Details of the Transaction are set out as follows:

Parties:

(a) The founders and limited partners: the Company and CCT.

(b) The general partners, fund managers and executive partners: CIF and MCC CCB.

Information on the Partnership:

(a) Name: MCC-CIF Partnership (LP)* (中 冶－信 銀 合 夥 企 業（有 限 合 夥 )) 
(tentative name only, which is subject to the approval of the administration bureau 
of industry and commerce).

(b) Form of structure: limited partnership.

(c) Purposes: to support the development of emerging infrastructure industries, 
facilitate national strategies and livelihood projects at national and local 
government levels and bring satisfactory investment returns for all partners.

(d) Scope of business: fund management, investment consultation, investment 
management, asset management, equity investment, venture investment, and other 
investment businesses as permitted by the laws and regulations (subject to the 
final approval of the registration authority of the Partnership).

(e) Establishment and term of the Partnership: the date of establishment of the 
Partnership shall be the same date as the date on which it obtains its business 
license. The operation term of the Partnership is of long-term nature and may be 
changed upon unanimous agreement among all partners.
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Scope and orientation of investment:

The investment scope of the Partnership includes energy, transportation, hydraulic 
engineering, environmental protection, municipal works, infrastructure and other 
projects, as well as targeted poverty alleviation projects on industries that create 
economic returns of certain scale. The investment will focus on rail transit , 
underground spaces, distinctive towns and other emerging areas. The investment will 
mainly support “4 Cities and 11 Provinces”1, the “Belt and Road Initiative” (including 
the “going-out” of Chinese enterprises), the Beijing-Tianjin-Hebei Coordinated 
Development Plan, Yangtze River Economic Zone, Xiong’an New Area in Hebei 
and other regions that meet the requirements under the national major development 
strategies. Investment may also be made in other regions by following the relevant 
decision-making procedure as stipulated in the Partnership Agreement based on the 
actual status of the projects.

Subscribed contribution:

The total subscribed contribution of the Partnership shall be RMB22.5002 billion and 
shall be all settled by cash (Renminbi). Details are set out as follows:

Partner
Subscribed 
contribution

Proportion to 
the subscribed 
contribution Expiry of payment

The Company RMB11 billion 48.8885% Subject to the  
“Capital Pay-up  
Notice”

CCT RMB11.5 billion 51.1107% Subject to the  
“Capital Pay-up  
Notice”

MCC CCB RMB100,000 0.0004% Before the date of  
receipt of the first  
tranche of capital  
contribution paid  
up by the limited  
partner

CIF RMB100,000 0.0004% Before the date of  
receipt of the first  
tranche of capital  
contribution paid  
up by the limited  
partner

The Company will satisfy the capital contribution requirements by internal fund.
1 4 Cities refer to Beijing, Shanghai, Tianjin and Chongqing and 11 Provinces refer to Guangdong, 

Jiangsu, Zhejiang, Fujian, Shandong, Henan, Hunan, Hebei, Hubei, Shaanxi and Sichuan.
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Partners’ general meeting:

The partners’ general meeting shall be the highest decision-making authority of the 
Partnership and shall be jointly convened and chaired by two general partners. The 
matters to be discussed at the partners’ meeting shall be passed by all partners with 
unanimous votes.

Executive partners’ meeting:

The Partnership will not set up an investment decision-making committee and relevant 
matters on investment shall be determined at the executive partners’ meeting.

The executive partners’ meeting shall consist of two executive partners of the 
Partnership. Unless otherwise stipulated, it shall have the right to make decisions on 
the proposed investment projects and investment proposals of the Partnership, external 
agreements and documents to be signed and issued by the Partnership, external transfer 
of payment (external payment of funds) by the Partnership, utilization of idle capital 
of the Partnership, disposal of assets of the Partnership, share of property or income 
allocation, etc.

Unless otherwise stipulated, without unanimous written agreement between both 
executive partners, no general partners (executive partners) are allowed to arrange 
any external agreement and document to be signed by the Partnership in relation to 
any investment or investment undertakings, or any external transfer of capital of the 
Partnership (save for the performance of statutory obligations, such as tax payment as 
required by the laws).

The matters to be discussed at the executive partners’ meeting shall be passed by both 
executive partners of the Partnership with unanimous votes.

Custody of capital:

(a) The Partnership shall entrust a trustworthy commercial bank as the custodian of 
all cash deposited in the account of the limited partnership. At the time of the 
establishment of the Partnership, all parties agreed to engage China CITIC Bank 
Headquarters General Branch to be the custodian institution.

(b) The custody services and custody fees shall be stipulated in the custody agreement 
signed between the limited partnership and the custodian.
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Profit distribution:

(a) At various stages of an investment project of the Partnership, such as receiving 
capital returns, sale and disposal, the excess of all cash and negotiable securities, 
if any, received and retained by the Partnership, after deducting relevant taxes 
payable, may be allocated to the fund property of all parties, including but not 
limited to interests, investment income, investment principal and the paid-up 
principal of all parties, and are classified as distributable properties.

(b) Apart from the investment income and other income received by the Partnership 
from various projects, such fund properties as the paid-up capital made by 
the partners in cash and retained by the Partnership that may be allocated are 
classified as other distributable properties as long as the Partnership subsists.

(c) The order of income allocation shall be as follows:

i. calculation of the gains to be received by each limited partner from the 
distributable properties of the Partnership according to the capital proportion 
paid up by each limited partner under the “project investment” (including 
direct investment or indirect investment through the subscription for other 
portions of fund, same below) until the annualized return (360 days each 
year based on the actual investment days) for each investment made by 
the limited partners reaches the expected level of gains for each individual 
project. After the above said allocation, 20% of the remaining gains shall be 
allocated to two general partners in the proportion of 1:1 and the remaining 
gains, if any, shall be distributed as determined by the executive partners’ 
meeting;

ii. distribution to each of the limited partners based on the actual amount made 
by each of them under the “project investment” for an individual project 
until they receive all the actual principal of the “project investment” for an 
individual project. General partners will not participate in the allocation of 
the investment principal for individual projects, and the paid-up capital and 
gains, if any, will be allocated in order when the Partnership’s operation 
term expires or the Partnership terminates its liquidation process;

iii. distribution to each of the limited partners the actual balance under the 
“project investment” of all projects made by each of them if there are still 
other distributable properties available after the allocation of income and 
principal of the Partnership until they receive all principal of the “project 
investment” for an individual project. General partners will not participate 
in the distribution of the investment principal for individual projects, 
and the paid-up capital and gains, if any, will be allocated in order when 
the Partnership’s operation term expires or the Partnership terminates its 
liquidation process.
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REASONS FOR AND BENEFITS OF THE TRANSACTION

The Transaction is beneficial to the Company in giving full play to its industrial 
advantages so as to further expand the equity financing channels of the Company and 
strengthen its advantages in market tenders. The establishment is also beneficial to 
the Company in further promoting its investment efficiency and cash flow level. In 
addition, the Transaction will reinforce close cooperation between the Company and 
financial institutions, further facilitating the integration of industry and finance of the 
Company and promoting its expansion and innovation on equity financing in order 
to set up a consolidated business mechanism of “Four Beams and Eight Pillars” for 
the Company, which in turn will provide strong supports for rapid transformation and 
upgrade.

In light of the above reasons, the Directors, including independent non-executive 
Directors, are of the view that the Transaction is entered into on normal commercial 
terms in the normal and ordinary course of business of the Company, is fair and 
reasonable, and in the interest of the Company and its shareholders as a whole.

LISTING RULES IMPLICATIONS

As the highest applicable ratio (as required under the Listing Rules) of the Transaction 
exceeds 5% but falls below 25%, the Transaction constitutes a discloseable transaction 
of the Company under Chapter 14 of the Listing Rules, which shall be subject to the 
reporting and announcement requirements of the Listing Rules.

GENERAL INFORMATION

The Group

The Group has strong capabilities in metallurgical engineering. It is a large 
conglomerate operating in various specialized fields, across different industries and 
in many countries, with engineering contracting, property development, equipment 
manufacturing and resources development as its principal businesses.

CCT

CCT is a company established in Beijing, the PRC. It principally invests in areas 
including government projects, PPP projects and properties, and is engaged in 
investment, financing, wealth management and assets management for industrial 
and commercial enterprises and other areas. By the end of 2016, the total assets, net 
assets, operating revenue and net profits of CCT amounted to RMB19,057 million, 
RMB15,307 million, RMB1,778 million and RMB1,118 million, respectively. By the 
end of June 2017, the assets under management of the trust amounted to RMB233,900 
million.
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CIF

CIF is a company established in Beijing, the PRC, which is mainly engaged in 
the investment in, among others, infrastructure construction projects in major 
regions nationwide, equity investment projects of major state-owned enterprises, 
premium property projects and equity investment projects of leading players in each 
sub-industry. As of 31 August 2017, CIF and its subsidiaries, as fund managers, 
managed a total of 25 funds with assets under management of RMB46.079 billion.

MCC CCB

MCC CCB is a company established in Beijing, the PRC, which is mainly engaged in 
the investment management and consultation of non-securities businesses and equity 
investment management. The total assets, net assets, operating revenue and net profits 
of the company for the recent year amounted to RMB59.1453 million, RMB53.7086 
million, RMB20.1631 million and RMB3.597 million, respectively.

DEFINITIONS

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

“Board” the board of directors of the Company

“CCT” China Credit Trust Co., Ltd. (中 誠 信 託 有 限 責 任
公 司 ), the vehicle designated by China CITIC Bank, 
a third party independent from the Company and its 
connected persons

“CIF” CIF (Beijing) Investment Fund Management Co., Ltd.* 
(信銀振華（北京）股權投資基金管理有限公司 ), 
a third party independent from the Company and its 
connected persons

“Company” Metallurgical Corporation of China Ltd.* (中國冶金
科工股份有限公司 )

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“Listing Rules” the Rules Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited
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“MCC CCB” MCC CCB Investment Fund Management (Beijing) 
Company Limited* (中冶建信投資基金管理（北京）
有限公司 ), an entity jointly controlled by the Company 
and an independent third party as to 50% respectively

“Partnership” MCC-CIF Partnership (LP)* (中冶－信銀合夥企業
（有限合夥 )) (tentative name only, which is subject to 
the approval of the administration bureau of industry 
and commerce) to be established in accordance with the 
Partnership Agreement

“Partnership Agreement” the “MCC-CIF Partnership (LP) Partnership Agreement” 
to be entered into between the Company and CCT (the 
Company and CCT being the founders and limited 
partners), CIF and MCC CCB (CIF and MCC CCB 
being the general partners), which is subject to the 
approval of the administration bureau of industry and 
commerce

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

“Transaction” the transaction between the Company, CCT, CIF and 
MCC CCB in relation to the establishment of the 
Partnership

By order of the Board
Metallurgical Corporation of China Ltd.*

Li Yuzhuo
Joint Company Secretary

Beijing, the PRC
30 October 2017

As at the date of the announcement, the Board of the Company comprises two 
executive directors: Mr. Guo Wenqing and Mr. Zhang Zhaoxiang; two non-executive 
directors: Mr. Jing Tianliang and Mr. Lin Jinzhen; and three independent non-executive 
directors: Mr. Yu Hailong, Mr. Ren Xudong and Mr. Chan Ka Keung Peter.


