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CONNECTED TRANSACTION

FURTHER SUPPLEMENTAL AGREEMENT TO
THE MASTER COOPERATION AGREEMENT

Reference is made to the announcements of the Gomgeted 30 September 2010 and 9
November 2010 respectively in relation to the Masimoperation Agreement and the
Supplemental Agreement, pursuant to which the Compagreed to acquire, in stages, 80%
of the Equity Interests from the Vendor at a tai@hsideration of not more than RMB748.5
million (approximately HK$923.3 million).

The Board announces that on 10 August 2012, the p@oyp Menson (an indirect
wholly-owned subsidiary of the Company), the Vendod the Target Company entered into
the Further Supplemental Agreement, pursuant telwtiie parties agreed to certain changes
to the Transaction: (a) the Second Acquisition wake place before the Second Capital
Expansion; (b) the Target Company's costs of attgurisof the Remaining Portion of the
Land will be based on the Actual Land Acquisitioast, and (c) the amounts of the Second
Acquisition Price and the Second Capital Expanstual be adjusted accordingly.

On the same date, Menson, the Vendor and the T&ugeipany entered into the Secgnd
Equity Transfer & Capital Expansion Agreement ispect of the Second Acquisition and the
Further Capital Expansion (forming part of the Set&apital Expansion). The Second
Acquisition Price will be revised to approximateRMB84.8 million (approximately
HK$104.6 million) and the amount of the Further EaExpansion will be RMB220 million
(approximately HK$271.4 million) to be contributad to 80% by Menson and 20% by the
Vendor. Upon completion of the Second Acquisititi:e Target Company will become| a
80%-owned subsidiary of the Company. On the saate, dhe same parties also entered
into the New Joint Venture Agreements, which refkbeir new equity holdings and capital
contribution in the Target Company as a resulthef 8econd Acquisition and the Further
Capital Expansion.

The Vendor, by virtue of being a substantial shalddr of the Target Company which|is
now a 65%-owned subsidiary of the Company, is aneoted person of the Company. The




transactions contemplated under the New Agreenmistitute connected transactions [for
the Company subject to the reporting, announcerettindependent shareholders' approval
requirements under Chapter 14A of the Listing Rules

To the best of the Directors' knowledge, informatand belief, having made all reasonable
enquiries, no Shareholder had a material intereshe transactions contemplated under|the
New Agreements and thus no Shareholder would bé&reshto abstain from voting on such
transactions if a general meeting were to be heldine Glory, which owned 2,071,095,506

Shares representing approximately 62.05% of theetbshare capital of the Company as at
the date of this announcement, has granted itdenriapproval to the Company for the

purpose of approving such transactions. An appbiodor a waiver under Rule 14A.43 of
the Listing Rules has been made by the Companye&tock Exchange for accepting June
Glory's written approval in lieu of a Shareholdergeting for approving such transactions.

A circular containing, among other things, furthgarticulars of the transactions
contemplated under the New Agreements, the viewshef independent non-executive
Directors and the independent financial advisethef Company will be despatched to the
Shareholders as soon as practicable and in any rudater than 31 August 2012.

BACKGROUND

Reference is made to the announcements of the Gon(dae "Previous Announcements")
dated 30 September 2010 and 9 November 2010 resggcin relation to the Master
Cooperation Agreement and the Supplemental Agregrpensuant to which the Company
agreed to acquire, in stages, 80% of the Equitgrésts from the Vendor at a total
consideration of not more than RMB748.5 million gegximately HK$923.3 million).
Unless otherwise stated, terms used herein shad thee same meanings as those defined in
the Previous Announcements.

As disclosed in the Previous Announcements, thgétaCompany has acquired the land use
rights in respect of Land Phase 1 Section 1 andi IRirase 1 Section 2, and also intended to
acquire the remaining portion of the Land (othemtiWater-surfaced Land Number 2) (the
"Remaining Portion of the Land").

Since the signing of the Master Cooperation Agragnteere have been material changes in
the business environment in the real estate mankeliiding substantial increase in the
standard land premium and the listed price sehbygbvernment in Huizhou, the PRC. As
a result, the Vendor considered that it would Hgcdit for it to continue to perform certain
provisions under the Master Cooperation Agreemknivas contemplated in the Master
Cooperation Agreement that if any of the provisiomsder the Master Cooperation
Agreement cannot be performed due to foreign imrest or real estate policies of the PRC
Government, the parties thereto shall negotiatenaaie adjustments thereto in good faith on
a timely basis. On this basis, the relevant pasigtered into the following agreements (the
"New Agreements") to make adjustments to the Sed@mtpisition and the Second Capital
Expansion: (a) a further supplemental agreemethadviaster Cooperation Agreement (the
"Further Supplemental Agreement"), (b) an agreenren¢spect of the revised terms of the
Second Acquisition and the Further Capital Expamgiine "Second Equity Transfer &
Capital Expansion Agreement”) and (c) a new joiahture agreement and new articles of
association of the Target Company (the "New Joérttire Agreements”).



FURTHER SUPPLEMENTAL AGREEMENT
Date

10 August 2012

Parties

(1) the Company

(2) Menson, an indirect wholly-owned subsidiary of thempany and the owner of 65%
registered capital of the Target Company as atiitte of this announcement

(3) the Target Company

(4) the Vendor, the owner of 35% registered capitahefTarget Company as at the date of
this announcement

Major terms
The parties to the Further Supplemental Agreemgeteal, inter alia:-

(a) the Second Acquisition will take place before tlee@d Capital Expansion;

(b) the Target Company's costs of acquisition of then&ring Portion of the Land will be
based on the Actual Land Acquisition Cost;

(c) the amounts of the Second Acquisition Price andSteeond Capital Expansion shall be
adjusted accordingly; and

(d) Menson and the Vendor shall pay (by way of advaiocéhe Target Company) the
security deposit payable by the Target Companyoimmection with the acquisition of
the Remaining Portion of the Land.

SECOND EQUITY TRANSFER & CAPITAL EXPANSION AGREEMENT
Date
10 August 2012

Parties

(1) Menson
(2) the Vendor

Second Acquisition

The Vendor agreed to transfer its 15% equity irgiere the Target Company to Menson at a
consideration of approximately RMB84.8 million (appimately HK$104.6 million), which

is equivalent to the sum of (i) 15% of the registecapital of the Target Company at the time
of the Second Acquisition and (ii) 15% of the LaPemium of Land Phase 1 Section 1 and
Land Phase 1 Section 2.

The consideration shall be paid in cash to the vemdthin 60 days after the issue of the new
business licence of the Target Company.



Further Capital Expansion

Menson and the Vendor further agreed to increaserdgistered capital of the Target
Company from approximately RMB382.0 million (appiroately HK$471.2 million) to
approximately RMB602.0 million (approximately HK$Z.& million). The increased portion
of the registered capital of the Target Companythe amount of RMB220 million
(approximately HK$271.4 million) (the "Further CagiExpansion") shall be contributed as
to 80% by Menson and 20% by the Vendor and suctuameas determined based on arms'
length negotiation between the Group and the Vendenson's contribution to the Further
Capital Expansion in the amount of RMB176 millicapproximately HK$217.1 million)
shall be paid in the following manner: (i) not lekan 20% shall be paid before the making
of the application for the issue of the new bussnesnce of the Target Company; and (ii)
the balance shall be paid within 60 days afteiighee of the new business licence.

The Second Acquisition Price and Menson's contiobuto the Further Capital Expansion in
the aggregate amount of approximately RMB260.8iomil{approximately HK$321.7 million)
will be payable in cash and will be funded by inwrresources and/or bank borrowings of
the Group.

The Further Capital Expansion forms part of theoBddCapital Expansion only. The amount
of the Further Capital Expansion will not be su#it for acquiring the Remaining Portion of
the Land. It is expected that Menson and the Vemdibrmake further contributions to the
capital expansion of the Target Company in proparto their shareholdings in the Target
Company from time to time for the acquisition ot tRemaining Portion of the Land in
stages.

Board composition after the Second Acquisition

The parties also agreed that after completion ®&bcond Acquisition, the board of directors
of the Target Company, which will be the highesthauty of the Target Company, will
consist of five directors, of which four will be gunted by Menson and one will be
appointed by the Vendor, and the chairman will jyecénted by Menson.

NEW JOINT VENTURE AGREEMENTS

Date

10 August 2012

Parties

(1) Menson
(2) the Vendor

Subject matter

To provide for joint venture arrangements regardimggTarget Company.



Term of operation
The term of operation of the Target Company shal2® years from 7 December 2010.
Scope of business

The scope of business of the Target Company isestate development, sale of residential
properties, leasing, property management, anciapports and basic facilities construction
in respect of the Land.

The Target Company shall not, without the unaninmussent of the Vendor and Menson:
(i) change the nature or scope of its business; and
(ii) enter into any transaction which are not oraam's length basis.

Total investment amount and registered capital

The Target Company shall have a total investmerusunof approximately RMB602.0
million (approximately HK$742.6 million) and a reggred capital of the same amount to be
contributed as to 80% by Menson and 20% by the &end

No transfer or disposal of the equity interestna Target Company may be made without the
other party's prior written consent.

Board Composition

The board of directors of the Target Company, which be the highest authority of the
Target Company, will consist of five directors,wlhich four will be appointed by Menson
and one will be appointed by the Vendor, and thairaoian will be appointed by Menson.
The quorum for a meeting of the board of directrshe Target Company is a majority of
the directors.

All matters in respect of the Target Company shalbpproved by a majority of directors of
the Target Company attending the relevant boardinggse) except for the following matters
which require unanimous consent of all the directitending the relevant board meeting(s):-

- amendment of the articles of association;

- merger, demerger, termination or dissolution;

- increase or reduction of registered capital;

- approval of profit sharing plan and loss recovaan;
- disposal of significant assets;

- provision of guarantee.

Profit sharing

The profit sharing of the Target Company will beséd on the proportion of capital
contribution by Menson and the Vendor.



INFORMATION OF THE TARGET COMPANY

The Target Company was established in April 201€hva registered capital of RMB1
million (approximately HK$1.2 million). After theompletion of the First Acquisition and
the First Capital Expansion in 6 April 2012, thgistered capital of the Target Company was
increased to approximately RMB382.0 million (appnoately HK$471.2 million), which is
owned as to 65% by Menson and 35% by the VendderAhe completion of the Second
Acquisition, the Target Company will be owned as8@o by Menson and 20% by the
Vendor.

The audited net assets value of the Target Commanyat 31 December 2011 was
approximately RMB356.1 million (approximately HK$42). The audited net loss of the
Target Company before and after taxation and erdiaary items for the year ended 31
December 2011 were approximately RMB25.2 millioppi@ximately HK$31.1 million).
The audited net loss of the Target Company befodeadter taxation and extraordinary items
for the year ended 31 December 2010 were approgiyn®&MBO.7 million (approximately
HK$0.9 million).

INFORMATION OF THE LAND

The Land, which comprises Land Phase 1, Land Phasel Water-surfaced Land Number 2
situated at# '+ 1 %5 % v & (Mai Tian Ling, Boluo County, Huizhou City, the BR

is planned to be used for residential developmétwwe-rise and high-rise units in Huizhou

(the "Project™). Preliminary design and plannifgtlee Project and construction on Land
Phase 1 Section 1 and Land Phase 1 Section 2 desway. Pre-sale for the first phase of
the Project has been launched in the second qudrg&12. The construction work in respect
of Land Phase 1 Section 1 and Land Phase 1 S&tmaxpected to be completed in 2012.

INFORMATION OF THE GROUP AND THE VENDOR

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

The Vendor was incorporated on 26 August 1993 @@RRC as a limited company with a
registered capital of RMB400 million (approximatetfk$493.4 million). The Vendor is
principally engaged in project design, project cacting, project construction, civic project
construction and real estate development. The Meisdomongst the first batch of enterprises
in Shenzhen which was approved as obtaining teednade general contracting qualification,
being the key contractor of the Shenzhen Munidg@aernment, the Vendor has participated
in more than 350 construction projects. In 201lyais awarded as Top 100 enterprise in
Shenzhen.

REASONS FOR ENTERING INTO THE FURTHER SUPPLEMENTAL
AGREEMENT

For the background and reasons set out in the patadheaded "BACKGROUND" above,
the Company considered that it is fair and reaslenmbmake the adjustments under the New



Agreements in furtherance of the Project, which large scale project involving acquisition
of large bulk of land in the Huizhou City by stagesth the Vendor which has extensive
experience in real estate development in the Guang@rovince.

The Directors (excluding the independent non-exeeubDirectors whose opinion will be
provided after reviewing the advice of the indeparidinancial adviser) considered that the
terms under the New Agreements are normal comnidesias, fair and reasonable and in
the interests of the Company and the Shareholdesisadole.

LISTING RULESIMPLICATIONS

The Vendor, by virtue of being a substantial shalddr of the Target Company which is
now a 65%-owned subsidiary of the Company, is aneoted person of the Company.
Since the consideration ratio (being the highestgrgage ratio) calculated with reference to
the aggregate amount of the Second AcquisitionePaicd Menson's contribution to the
Further Capital Expansion of approximately RMB268lion (approximately HK$321.7
million) exceeds 5%, the transactions contemplateder the New Agreements constitute
connected transactions for the Company subjectht® reporting, announcement and
independent shareholders' approval requirementsri@lgapter 14A of the Listing Rules.

To the best of the Directors' knowledge, informatend belief, having made all reasonable
enquiries, no Shareholder had a material intereshe transactions contemplated under the
New Agreements and thus no Shareholder would bareshto abstain from voting on such
transactions if a general meeting were to be heldine Glory, which owned 2,071,095,506
Shares representing approximately 62.05% of theedsshare capital of the Company as at
the date of this announcement, has granted itdenriapproval to the Company for the
purpose of approving such transactions. An apjpdicefor a waiver under Rule 14A.43 of
the Listing Rules has been made by the Compangedstock Exchange for accepting June
Glory's written approval in lieu of a Shareholdersgeting for approving such transactions.

A circular containing, among other things, furthgarticulars of the transactions
contemplated under the New Agreements, the viewshefindependent non-executive
Directors and the independent financial advisethef Company will be despatched to the
Shareholders as soon as practicable and in any pedater than 31 August 2012.

For the purpose of illustration only, 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 amounts have been, could have been, or may be, exchanged at this or any
other rate.

By order of the Board
MinmetalsLand Limited
He Jianbo
Managing Director

Hong Kong, 10 August 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



