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“Existing Financial Service



“Latest Practicable Date” 6 December 2016, being the latest practicable date







BACKGROUND

The Company entered into (i) the Existing Sales Framework Agreement with
CGNPC-URC on 15 October 2013; and (ii) the Existing Financial Service Framework
Agreement with Huasheng on 22 January 2014. The Existing Framework Agreements will
expire on 31 December 2016. As the Group intends to continue to carry out the non-exempt
continuing connected transactions under the Existing Framework Agreements after 31
December 2016, on 6 December 2016 (after trading hours), the Company entered into the
New Framework Agreements for a terms of three years commencing from 1 January 2017
and ending on 31 December 2019 (both days inclusive).

NEW SALES FRAMEWORK AGREEMENT

Date

6 December 2016

Parties

1. The Company; and

2. CGNPC-URC.

Subject matter

Pursuant to the New Sales Framework Agreement:







Proposed Sales Annual Cap Amounts





Agreement, will become the natural uranium supplier of CGNPC-URC Group, the Board
believes that the sale of natural uranium to CGNPC-URC Group will provide the Group’s
with stable income sources as well as to assist in developing the Group’s expertise and
experience in the uranium industry and enhance the Group’s competitiveness in the future.

The terms and conditions of the New Sales Framework Agreement were determined
after arm’s length negotiations between the parties thereto. The Directors (excluding all
independent non-executive Directors whose views will be based on the opinion of the





new natural uranium resources through the Group only. It makes reasonable





The maturity date will be determined by the Group but in any event will not



Conditions precedent



Historical deposit annual cap amounts

The historical deposit annual cap amounts, being the maximum daily balance of the



(2) the designated staff from the finance department of the Group will closely
monitor the balance of the deposits placed with Huasheng on a daily basis to
ensure that the Proposed Deposit Annual Cap Amounts will not be exceeded;

(3) in the event that the fund manager of the Group notes that (a) the interest rate
provided by Huasheng is less favourable than that provided by independent
commercial banks in Hong Kong for the same period; or (b) the maximum daily
balance of the deposits placed at Huasheng is anticipated to exceed the Proposed
Deposit Annual Cap Amounts, the Company will not place deposits with
Huasheng and/or transfer cash balance in the auto-transfer account to a
non-auto-transfer account at independent commercial bank(s) before proceeding of
the auto-transfer; and

(4) the independent non-executive Directors and the auditors of the Company will
conduct annual review of the transactions.

REASONS FOR AND BENEFITS OF THE NEW FINANCIAL SERVICE
FRAMEWORK AGREEMENT

The Existing Financial Service Framework Agreement will expire on 31 December





LISTING RULES IMPLICATIONS

The New Sales Framework Agreement

The transactions contemplated under the New Sales Framework Agreement constitute
continuing connected transactions for the Company under Chapter 14A of the Listing Rules.
As the highest of the applicable percentage ratios on an annual basis is more than 5% and





China Uranium Development and its associates, which have interests in the New
Framework Agreements and held 4,278,695,652 Shares, representing approximately 72.02%





Having taken into account the advice of Gram Capital, we consider that the terms of
the New Framework Agreements and the transactions contemplated thereunder (including the
Proposed Annual Cap Amounts) are on normal commercial terms, fair and reasonable and in
the interests of the Company and the Independent Shareholders as a whole. Accordingly, we
recommend the Independent Shareholders to vote in favour of the ordinary resolutions to be
proposed at the EGM in respect of the New Framework Agreements and the transactions
contemplated thereunder (including the Proposed Annual Cap Amounts).

Yours faithfully,
For and on behalf of

the Independent Board Committee
CGN Mining Company Limited

Mr. Qiu Xianhong Mr. Gao Pei Ji Mr. Lee Kwok Tung Louis
Independent non-executive Directors

LETTER FROM THE INDEPENDENT BOARD COMMITTEE

– 24 –





Furthermore, the transactions contemplated under the New Financial Service
Framework Agreement constitutes major and continuing connected transactions for the
Company (the “Deposit CCT







the Group successfully turned losses into profits from 2014 to 2015. As advised by theDirectors (excluding the IBC Members), the increase in profit in 2015 was mainly due toincrease on gross profits and the one-off gain from the disposal of subsidiaries.

With reference to the 2016 Interim Report, among other things, the Company will
actively promote the exploration work of Patterson Lake South project of Fission Uranium





month (“Pricing Policy”), subject to a floor price and a ceiling price. The floor price is
equal to the sum of (i) 50% of the arithmetic average prices of long-term price index at
the signing date of the off-take contract between the Group and CGNPC-URC Group



department, legal department and safety and quality control department of the Group
must have initialed and reviewed the terms and condition of each transaction and



two years ended 31 December 2015 and the year ending 31 December 2016; and (iii)







approximately 3,000 tonnes per annum for 2018 and 2019 (the “2018&2019 Expected
Purchase Volume”) and accordingly, based on the aforesaid off-take arrangement, the
Company expected to purchase 1,470 tonnes uranium product from the Entity for 2018
and 2019. The 2018&2019 Expected Purchase Volume represents an increase of
approximately 245% (the “



Shareholders should note that as the Trading Caps are relating to future events
and were estimated based on assumptions which may or may not remain valid for the
entire period up to 31 December 2019, and they do not represent forecasts of revenue/



B. THE NEW FINANCIAL SERVICE FRAMEWORK AGREEMENT

Information on Huasheng

As advised by the Directors (excluding the IBC Members), Huasheng is a







this respect and particularly as to how the measures implemented. In this relation, we
noted that the Group will implement both preventive and detective measures to monitor



Proposed annual caps

The table below sets out the historical maximum deposits amounts, historical
annual cap under the Existing Financial Service Framework Agreement and the
proposed annual caps (the “





Group may be transferred to the Auto-transfer Account and such amount would be
auto-transferred to the Group’s account with Huasheng, we considered that the 2017
Deposit Cap Increase is acceptable.

In addition, as mentioned above, the Trading Cap for the year ending 31
December 2019 represented an increase of approximately 4.0% as compared to the
Trading Cap for the year ending 31 December 2018. As such, the Deposit Cap for the
year ending 31 December 2019, which is the same as the Deposit Cap for the year
ending 31 December 2018, is fair and reasonable.

Listing Rules implication

The Directors confirmed that the Company shall comply with the requirements of



Framework Agreement and the transactions contemplated thereunder and we
recommend the Independent Shareholders to vote in favour of the resolution(s) in this
regard.

Yours faithfully,
For and on behalf of







1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this circular misleading.

2. DISCLOSURE OF INTERESTS

(a) Interests of Directors and chief executives of the Company

(i) Interest in Shares

As at the Latest Practicable Date, there were no interests and short positions







3. DIRECTORS’ INTEREST IN CONTRACTS AND ASSETS

There was no contract or arrangement in which any Directors was materially interested
and which was significant in relation to the business of the Group subsisting as at the Latest
Practicable Date.
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