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DISCLOSEABLE TRANSACTION
LETTER OF NOMINATION TO APPOINT SUB-CONTRACTOR FOR THE COTAI
PROJECT
Reference is made to the announcements dated 13 May 2013 and 10 June 2013 and the circular
dated 17 June 2013 issued by the Company in relation to the Previous Letter of Award and the
Main Contract for the Cotai Project.
On 24 December 2013, a letter of nomination (the “Letter of Nomination”) was issued by
MGMGP to CSME (a fellow subsidiary with the Main Contractor) and accepted by CSME.
Pursuant to the Letter of Nomination, MGMGP has agreed to nominate CSME as the SubContractor to perform MEP Works relating to the Cotai Project. The sub-contract sum pursuant
to the Letter of Nomination is MOP2,798,900,000 (approximately HK$2.72 billion or
approximately US$350 million) (the “Sub-Contract Sum”), and is to be settled by MGMGP in
cash on a monthly basis paid for certified works completed, details of which are set out below.
The Directors (including all the independent non-executive Directors) of the Company consider
that the terms and conditions of the Letter of Nomination including the Sub-Contract Sum are on
normal commercial terms, fair and reasonable and in the interests of the Company and its
shareholders as a whole. To the best of the Directors’ knowledge, information and belief having
made all reasonable enquiries, the Sub-Contractor and its ultimate beneficial owners are third
parties independent of the Company and its connected persons (as defined under the Listing
Rules).
Since the applicable percentage ratios calculated in accordance with Chapter 14 of the Listing
Rules in relation to the transaction under the Letter of Nomination is more than 5% but less than
25%, the entering into of the Letter of Nomination constitutes a discloseable transaction for the
Company under Chapter 14 of the Listing Rules and is subject to the reporting and announcement
requirements but is exempt from the shareholders’ approval requirements under the Listing Rules.
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INTRODUCTION
Reference is made to the announcements dated 13 May 2013 and 10 June 2013 and the circular
dated 17 June 2013 issued by the Company in relation to the Previous Letter of Award and the Main
Contract for the Cotai Project.
On 24 December 2013, the Letter of Nomination was issued by MGMGP to CSME (a fellow
subsidiary with the Main Contractor) and accepted by CSME. Pursuant to the Letter of Nomination,
MGMGP has agreed to nominate CSME as the Sub-Contractor to perform MEP Works relating to
the Cotai Project. It is expected that once the Letter of Nomination is signed by MGMGP and
CSME, MGMGP will issue an instruction to the Main Contractor to nominate CSME as the SubContractor. The Main Contractor will issue a letter of acceptance to CSME to accept CSME as the
nominated Sub-Contractor (“Letter of Acceptance”). Upon the signing of the Letter of Acceptance
by both parties, the sub-contract between the Main Contractor and CSME will come into full force
and effect.
PRINCIPAL TERMS OF THE LETTER OF NOMINATION
The principal terms of the Letter of Nomination are set out as follows:
Date:

24 December 2013

Parties:

(1)

MGMGP, as the employer of MEP Works

(2)

CSME, as the Sub-Contractor of MEP Works

To the best of the Directors’ knowledge, information and belief having
made all reasonable enquiries, the Sub-Contractor and its ultimate
beneficial owners are third parties independent of the Company and
its connected persons (as defined under the Listing Rules).
Scope of work:

Pursuant to the Letter of Nomination, MGMGP has agreed to nominate
CSME as the Sub-Contractor to perform MEP Works relating to the
Cotai Project.
The scope of MEP Works shall mainly include design insofar as
specifically required under the sub-contract, supply and installation
of the primary systems and equipment of MEP systems to the core and
shell parts and the fitting out area parts, including:
(i)

plumbing and drainage works to podium;

(ii)

HV (high voltage) electrical works site wide;

(iii) MVAC (mechanical ventilation and air conditioning) works to
podium;
(iv) LV (low voltage) electrical works to podium;
(v)

combined MEP works to towers and mansion;
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(vi) fire services works (wet) to podium; and
(vii) fire services works (dry) site wide.
Sub-Contract Sum:

MOP2,798,900,000 (approximately HK$2.72 billion or approximately
US$350 million).

Expected commencement
date and date of
completion:

The Construction Works under the Main Contract are expected to
commence around January 2014, which shall be confirmed by MGMGP’s
representative. The estimated timing of the completion of the
Construction Works will be April 2016.
The Sub-Contract Works will be executed and completed in accordance
with the milestone key dates and progress of works in respect of the
Construction Works under the Main Contract.

THE SUB-CONTRACT SUM AND PAYMENT TERMS
Pursuant to the Letter of Nomination, the Sub-Contract Sum of MOP2,798,900,000 will be paid to
cover MEP Works to be performed by CSME to the core and shell parts and the fitting out area
parts relating to the Cotai Project. The Sub-Contract Sum also includes provisional sums of the
amount of MOP793,400,000 which cover, amongst others, MEP works to the fitting out areas (which
will be subject to re-measurement of the quantities of the works carried out which shall be endorsed
by MGMGP’s representatives and valued using unit rates annexed to the Letter of Nomination) and
other optional items. Such provisional sums will be expended in whole or in part as directed by
MGMGP’s representative or totally deducted from the Sub-Contract Sum if such works are not
required to be performed by MGMGP.
The actual consideration payable by MGMGP is subject to final determination based on actual
works completed and any other provisions under the sub-contract.
Pursuant to the Letter of Nomination, MGMGP shall pay the Sub-Contractor a sum of MOP
200,000,000 as an advance payment (the “Advance Payment”) for procuring MEP equipment.
The Sub-Contractor will procure a payment bond (the “Payment Bond”) from an approved bank or
insurance company in the same amount of the Advance Payment in favour of MGMGP as soon as
the Letter of Nomination is entered into. Upon the signing of the Letter of Nomination by MGMGP
and CSME and the receipt of the Payment Bond by MGMGP, MGMGP will release the amount of
the Advance Payment to the Sub-Contractor via the Main Contractor. The Advance Payment will
be repaid by the Sub-Contractor to MGMGP via the Main Contractor in three equal amounts in
interim payments to be certified in the months of January 2015, March 2015 and May 2015. The
Payment Bond shall be released upon reimbursement of the full amount of the Advance Payment.
The original of the Payment Bond shall then be returned to the Sub-Contractor with written
confirmation for cancellation.
Other than the Advance Payment, it is expected that the Sub-Contract Sum will be settled by MGMGP
in cash on a monthly basis paid for certified works completed.
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The Sub-Contract Sum was determined with reference to the expected scope and complexity of
MEP Works to be carried out, the material costs and labour costs estimated to be incurred and the
prevailing market prices for carrying out MEP Works of comparable scale and complexity. The
Sub-Contract Sum will be financed by internal resources of the Group.
PERFORMANCE GUARANTEE
Pursuant to the Letter of Nomination, the Sub-Contractor will provide a surety bond to MGMGP in
an amount equivalent to 5% of the Sub-Contract Sum for the due performance of the sub-contract
within 28 calendar days from the date of the Letter of Acceptance issued by the Main Contractor.
The Sub-Contractor will also provide MGMGP with the Collateral Warranty and the Parent Company
Guarantee within 28 calendar days from the date of the Letter of Acceptance issued by the Main
Contractor.
REASONS FOR AND BENEFITS OF THE LETTER OF NOMINATION
The Cotai Project will be the major business development for the Group in the coming three years.
Upon completion, the Cotai Project will be run and managed by MGMGP. The entering into of the
Letter of Nomination with the Sub-Contractor is for the construction and development of the Cotai
Project, which will generate a new source of income for the Group. This transaction has no immediate
financial impact on the Group’s earnings, net assets and liabilities. The Board believes that the
construction of the Cotai Project will facilitate the growth of the Group’s business and will have a
positive impact on the earnings and assets of the Group in the medium and long run.
The Board believes that the entering into of the Letter of Nomination will provide MGMGP with
MEP supply and installation packages for the Cotai Project. By engaging CSME (which is a fellow
subsidiary with the Main Contractor) to be the Sub-Contractor, there will be a bigger synergy of the
design and construction process of the Cotai Project, thus shortening the development time frame
that normally requires. The terms and conditions of the Letter of Nomination have been negotiated
between the parties involved on an arm’s length basis in consultation with an appointed quantity
surveyor acting as an independent consultant as being reasonable and according to market norm.
The Directors (including all the independent non-executive directors) consider that the terms and
conditions of the Letter of Nomination including the Sub-Contract Sum are on normal commercial
terms, fair and reasonable and in the interests of the Company and its shareholders as a whole.
INFORMATION ON THE COMPANY, MGMGP AND THE SUB-CONTRACTOR
The Company
The Company is incorporated in the Cayman Islands with limited liability and the shares of which
are listed on the Stock Exchange (stock code: 2282). The Company, through its principal subsidiary,
MGMGP, is engaged in the development and operation of casino games of chance and other casino
games, where permitted by applicable laws, and the related hotel and resort facilities in Macau and/
or in other parts in Asia.
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MGMGP
MGMGP is a private company limited by shares (“sociedade anónima”) incorporated in Macau,
and one of the subsidiaries of the Company and one of the sub-concessionaires which holds a subconcession of the operation of casino games in Macau. MGMGP is a casino gaming resort developer,
owner and operator in the greater China region.
The Sub-Contractor
The Sub-Contractor, CSME, is an indirectly wholly-owned subsidiary of China State Construction
International. CSC, the Main Contractor under the Main Contract, comprises of (i) China State
Construction Engineering (Hong Kong) Limited which is a directly wholly-owned subsidiary of
China State Construction International and (ii) China Construction Engineering (Macau) Company
Limited which is an indirectly wholly-owned subsidiary of China State Construction International.
The Sub-Contractor is principally engaged in mechanical and electrical engineering works and
investment holding activities. It has extensive experience in the construction business in both public
and private sectors. CSME has previously undertaken and completed MEP works for the construction
of various major developments in Hong Kong and Macau.
IMPLICATIONS UNDER THE LISTING RULES
Since the applicable percentage ratios calculated in accordance with Chapter 14 of the Listing
Rules in respect of the transaction under the Letter of Nomination is more than 5% but less than
25%, the entering into of the Letter of Nomination constitutes a discloseable transaction for the
Company under Chapter 14 of the Listing Rules and is subject to the reporting and announcement
requirements but is exempt from the shareholders’ approval requirements under the Listing Rules.
Definitions
Unless the context requires otherwise, the following terms shall have the following meanings in
this announcement:
“Advance Payment”

has the meaning ascribed to it in this announcement

“Board”

the board of Directors of the Company

“China State Construction
International”

China State Construction International Holdings Limited, a
company incorporated in the Cayman Islands with limited
liability and the shares of which are listed on the Stock Exchange
(stock code: 3311)

“Collateral Warranty”

the warranty with terms and conditions to be given by CSME in
consideration of MGMGP nominating the Sub-Contractor to the
Main Contractor

“Company”

MGM China Holdings Limited, a company incorporated in the
Cayman Islands with limited liability and the shares of which
are listed on the Stock Exchange (stock code: 2282)
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“Construction Works”

the construction works for the Cotai Project contemplated under
the Previous Letter of Award and the Main Contract

“Cotai Project”

the construction of a development complex with a unique MGM
experience at Cotai in Macau comprising hotel towers, casino
gaming, retail spaces and parking with an estimated gross floor
area of approximately 391,750 square meters

“CSC” or “Main Contractor”

China State Construction Engineering (Hong Kong) Ltd and
China Construction Engineering (Macau) Company Limited,
acting in joint venture, the contractors under the Main Contract.
CSC are the subsidiaries of China State Construction
International

“CSME” or “Sub-Contractor”

CSME (Macau) Limited, a company incorporated in Macau and
an indirectly wholly-owned subsidiary of China State
Construction International

“Director(s)”

the director(s) of the Company

“Group”

the Company and its subsidiaries

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong”

Hong Kong Special Administrative Region of the People’s
Republic of China

“Letter of Acceptance”

has the meaning ascribed to it in this announcement

“Letter of Nomination”

has the meaning ascribed to it in this announcement

“Listing Rules”

the Rules Governing the Listing of Securities on the Stock
Exchange

“Macau”

the Macau Special Administrative Region of the People’s
Republic of China

“Main Contract”

a formal main contract entered into between MGMGP and CSC
on 7 June 2013 pursuant to the Previous Letter of Award, which
has incorporated the terms and conditions of the Previous Letter
of Award and formalised the detailed arrangements and
specifications for the Construction Works, the details of which
are set out in the announcements dated 13 May 2013 and 10
June 2013 and the circular dated 17 June 2013 issued by the
Company

“MEP Works”

the combined MEP (mechanical, electrical and plumbing) works
for the Cotai Project contemplated under the Letter of Nomination
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“MGMGP”

MGM Grand Paradise Ltd., a company incorporated under the
laws of Macau and a subsidiary of the Company

“MOP”

Macau Patacas, the lawful currency of Macau

“Parent Company Guarantee”

the guarantee with terms and conditions to be given by the parent
company of CSME for due performance of the sub-contract

“Payment Bond”

has the meaning ascribed to it in this announcement

“Previous Letter of Award”

a letter of award issued by MGMGP to CSC relating to the award
of the Main Contract for the Cotai Project dated 11 May 2013,
the details of which are set out in the announcements dated 13
May 2013 and 10 June 2013 and the circular dated 17 June 2013
issued by the Company

“Stock Exchange”

the Stock Exchange of Hong Kong Limited

“Sub-Contract Sum”

has the meaning ascribed to it in this announcement

“US$”

United States dollars, the lawful currency of the United States
of America

“%”

per cent

For the purpose of this announcement and for illustration purpose only, conversion of MOP to HK$
and US$ is based on the exchange rate of MOP1.00 = HK$0.9709, and MOP1.00 = US$0.1252.
No representation is made that any amounts in HK$ and US$ have been or could be converted at
the above rate or at any other rates.

By Order of the Board
MGM China Holdings Limited
Antonio Menano
Joint Company Secretary
Hong Kong, 24 December 2013
As at the date of this announcement, our directors are James Joseph MURREN, Pansy Catilina
Chiu King HO, Chen Yau WONG, William Joseph HORNBUCKLE and Grant R. BOWIE as executive
directors, Kenneth A. ROSEVEAR, William M. SCOTT IV and Daniel J. D’ARRIGO as non-executive
directors and Zhe SUN, Tommei Mei Kuen TONG, Patricia Sze Wan LAM and Peter Man Kong WONG
as independent non-executive directors.
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