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CONNECTED TRANSACTIONS
(1) ESTABLISHMENT OF A PRC JOINT VENTURE COMPANY
(2) WAIVER IN RESPECT OF DEED OF NON-COMPETITION

(1) CONNECTED TRANSACTION - ESTABLISHMENT OF THE JV CO

The Board wishes to announce that on 3 August 2010, Greentown Real Estate, a wholly-
owned subsidiary of the Company, Mr Song and the Consulting Company entered into
the JV Contract for the establishment of the JV Co pursuant to which Greentown Real
Estate has agreed to make a capital contribution of RMB74 million (approximately
HK$84.36 million) to the registered capital of the JV Co. Upon the establishment of the
JV Co, Greentown Real Estate, Mr Song and the Consulting Company will respectively
own 37%, 36% and 27% of the equity interest in the JV Co.

The Consulting Company is currently owned by an employee of the Group, an
Independent Third Party. Pursuant to the Trust Agreements, the Consulting Company
will hold 17% and 10%, respectively, of its equity interests in the JV Co on behalf
of the Proposed Company 1 and Proposed Company 2, respectively. The Proposed
Company 1 will be established and owned by the Participants (including Mr Ying), and
the Proposed Company 2 will be established and owned by Mr Cao.

The principal activities of the JV Co shall be property construction management and
advisory services in the PRC.

Mr Song is a connected person of the Company as it is a Director and substantial
shareholder of the Company. Upon their respective establishment, each of the Proposed
Company 1 and the Proposed Company 2 will be a connected person of the Company
since they each will be a substantial shareholder of the JV Co, a non-wholly owned
subsidiary of the Company, through the Consulting Company. Mr Ying, a proposed
shareholder of the Proposed Company 1, will be a connected person of the Company
as it is proposed that he be appointed as a director of the JV Co. Mr Cao, the proposed
shareholder of the Proposed Company 2, will be a connected person of the Company
as he will be a substantial shareholder of the JV Co through the Proposed Company
2 (through the Consulting Company) and it is also proposed that he be appointed as a
director of the JV Co.




(2)

Accordingly, the establishment of the JV Co will constitute a connected transaction for
the Company under Chapter 14A of the Listing Rules. Since the highest of all applicable
percentage ratios for the establishment of the JV Co calculated in accordance with
Rule 14.07 of the Listing Rules were above 0.1% and less than 5%, the establishment
of the JV Co was subject to the reporting and announcement requirements set out in
Rules 14A.45 and 14A.47 of the Listing Rules and were exempt from the independent
shareholders’ approval requirement.

CONNECTED TRANSACTION - GRANT OF THE WAIVER

As disclosed in the Prospectus, each Original Shareholder and Greentown Holdings
Group have undertaken to the Group in the Deed of Non-competition that, subject
to certain exceptions set out in the Deed of Non-competition and disclosed in the
Prospectus, they will not, and shall procure their controlled affiliates (other than
members of the Group) not to, engage in any business that competes or may compete
(directly or indirectly) with the core business of the Group. The core business of the
Group refers to the property development of residential, office and commercial buildings
(except for hotel development and property management) in the PRC, and includes
(without limitation) the following activities:

(1) acquiring, holding, developing, transferring, disposing or otherwise dealing in,
whether directly or indirectly, land, real estate properties or property-related
investments;

(i1) engaging, having a right or in any way having an economic interest, in the
promotion or development of or investment in land or real estate properties;

(iii) acquiring, holding, transferring, disposing or otherwise dealing in any option, right
or interest over any of the matters set out in paragraphs (i) and (ii) above; or

(iv) acquiring, holding, transferring, disposing or otherwise dealing in, directly or
indirectly, shares of any company, joint venture, corporation or entity of any
nature, whether or not incorporated, with any interest in the matters set out in
paragraphs (i) to (iii) above.

The JV Co shall be principally engaged in property construction management and
advisory services in the PRC. The Group currently undertakes certain property
construction management and advisory activities which are largely for the government
of the PRC and are non-profit in nature. The revenue contribution from such activities
amounted to approximately RMB3.71 million (approximately HK$4.23 million) for the
financial year ended 31 December 2009, being approximately 0.04% of the Group’s
total revenue for that year. The Directors (including the independent non-executive
Directors) are of the view that the business activities of the JV Co may compete
with that of the Group, given that the Group is currently undertaking some property
construction management and advisory business for the government of the PRC.




It is the current intention of the Group that all property construction management and
advisory activities of the Group shall be undertaken by the JV Co in future. Since the
JV Co will be considered to be the Company’s subsidiary, it (as a subsidiary of the
Company) will have the right to use the Trademarks pursuant to the Trademark Licence
Agreement.

Given that the Group is currently undertaking some property construction management
and advisory business for the government of the PRC, Mr Song, being one of the
Original Shareholders who executed the Deed of Non-Competition in favour of
the Group, has requested from the Company for the Waiver in respect of the non-
competition restrictions that apply to property construction management and advisory
services in the PRC to be carried out by the JV Co.

As Mr Song is a Director and substantial shareholder of the Company and therefore a
connected person of the Company, the grant of the Waiver will constitute a connected
transaction for the Company under Chapter 14A of the Listing Rules.

The grant of the Waiver is subject to the announcement and circular requirements under
Chapter 14A of the Listing Rules.

The Independent Board Committee comprising all independent non-executive Directors
will be appointed to advise the Independent Shareholders on whether the grant of the
Waiver is fair and reasonable and in the interests of the Company and its Shareholders
as a whole. The Group will appoint an independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders on the same.

A circular containing, among other things, further information on the proposed grant of
the Waiver, the letter from the independent financial adviser and the recommendation
of the Independent Board Committee in relation to the grant of the Waiver, together
with a notice to convene the EGM, will be despatched to the Shareholders as soon as
practicable. It is expected that the circular will be despatched to the Shareholders on or
before 24 August 2010.

The EGM will be convened as soon as practicable at which an ordinary resolution
will be proposed for the Independent Shareholders to consider, and if thought fit, to
approve the grant of the Waiver. Pursuant to the Listing Rules, Mr Song and any of his
associates are required to abstain from voting on the resolution approving the grant of
the Waiver, and voting will be conducted by way of poll. Mdm Xia is the spouse of Mr
Song and consequently, she is an associate of Mr Song and will be required to abstained
from voting on the resolution approving the grant of the Waiver. Pursuant to the Concert
Party Agreement under which the Original Shareholders agreed that they shall act in
concert in relation to the business operations and management affairs of the Group, Mr
Shou will be required to abstained from voting on the resolution approving the grant
of the Waiver as well. Pursuant to a supplemental agreement dated 3 August 2010 in
respect of the Concert Party Agreement between Mr Song, Mdm Xia and Mr Shou, each
of Mr Song and Mdm Xia agreed that Mr Shou shall be entitled to act and vote on the
resolution approving the grant of the Waiver independently.




CONNECTED TRANSACTION - ESTABLISHMENT OF THE JV CO
Date: 3 August 2010
Parties: (I) Greentown Real Estate;

(2) Mr Song; and

(3) the Consulting Company

On 3 August 2010, Greentown Real Estate, Mr Song and the Consulting Company entered into the
JV Contract for the establishment of the JV Co. Upon the establishment of the JV Co, Greentown
Real Estate, Mr Song and the Consulting Company will respectively own 37%, 36% and 27% of
the equity interest in the JV Co.

On 3 August 2010, the Consulting Company and Mr Ying (on behalf of himself and the
Participants) entered into the Trust Agreement 1 pursuant to which the Consulting Company agreed
to hold its 17% equity interests in the JV Co on behalf of the Proposed Company 1 whose proposed
beneficial shareholders are the Participants (including Mr Ying).

On 3 August 2010, the Consulting Company and Mr Cao, an employee of the Group, entered into
the Trust Agreement 2 pursuant to which the Consulting Company agreed to hold its 10% equity
interests in the JV Co on behalf of the Proposed Company 2 whose proposed beneficial shareholder
is Mr Cao.

Mr Song is a connected person of the Company as it is a Director and substantial shareholder
of the Company. As Mr Song is interested in the JV Co, he has to abstain from voting on the
resolution of the Board, and he has not attended the meeting of the Board, for the approval of the
Company’s investment in the JV Co. The current shareholder of the Consulting Company is an
employee of the Group, an Independent Third Party. Upon their respective establishment, each of
the Proposed Company 1 and the Proposed Company 2 will be a connected person of the Company
since they each will be a substantial shareholder of the JV Co, a non-wholly owned subsidiary of
the Company, through the Consulting Company. Mr Ying, a proposed shareholder of the Proposed
Company 1, will be a connected person of the Company as it is proposed that he be appointed as
a director of the JV Co. Mr Cao, the proposed shareholder of the Proposed Company 2, will be
a connected person of the Company as he will be a substantial shareholder of the JV Co through
the Proposed Company 2 (through the Consulting Company) and it is also proposed that he be
appointed as a director of the JV Co. To the best of the Directors’ knowledge, information and
belief, having made all reasonable enquiry, as at the date of this announcement, save as disclosed
above, the Consulting Company and its other ultimate beneficial owners, being the Participants
(excluding Mr Ying), are Independent Third Parties.

Capital Commitments

Pursuant to the JV Contract, the Total Investment Costs shall be RMB400 million (approximately
HK$456 million), including the registered capital of the JV Co of RMB200 million (approximately
HK$228 million). Each of Greentown Real Estate, Mr Song and the Consulting Company has
agreed to make a capital contribution of RMB74 million (approximately HK$84.36 million),
RMB72 million (approximately HK$82.08 million), and RMB54 million (approximately HK$61.56
million), respectively, to the registered capital of the JV Co, representing 37%, 36% and 27%,
respectively, of the equity interests in the JV Co.



According to the Trust Agreement 1, the Consulting Company shall hold 17% of its 27% equity
interests in the JV Co on behalf of the Proposed Company 1. Mr Ying, as the representative of
the Participants, shall contribute RMB34 million (approximately HK$38.76 million) on behalf
of the Proposed Company 1, towards the registered capital of the JV Co. According to the Trust
Agreement 2, the Consulting Company shall hold 10% of its 27% equity interests in the JV Co
on behalf of the Proposed Company 2. Mr Cao shall contribute RMB20 million (approximately
HK$22.80 million), on behalf of the Proposed Company 2, towards the registered capital of the JV
Co.

The capital contributions were determined after arm’s length negotiation between Greentown Real
Estate, Mr Song, Mr Ying (on behalf of the Proposed Company 1 and through the Consulting
Company) and Mr Cao (on behalf of the Proposed Company 2 and through the Consulting
Company) with reference to initial capital requirement of the JV Co.

Set out below is the corporate structure of the JV Co after its establishment and pursuant to the
arrangements under the Trust Agreements:

Participants
(including Mr Cao
Mr Ying)
100% 100%
c Proposed Proposed
ompany Company 1 Company 2
i i
100% 17% : : 10%
| |
Greentown _
Mr Song Consulting Company
Real Estate
o |
37% 36%
27%

JV Co

Greentown Real Estate, Mr Song and the Consulting Company shall share the profits and bear the
losses of the JV Co in proportion to their respective equity interests in the JV Co at the time of
distribution.



The establishment of the JV Co is subject to the approval from the relevant PRC government
authorities.

Business scope of the JV Co

The scope of business of the JV Co shall include property construction management and advisory
services in the PRC.

Business model of the JV Co

The business model of the JV Co shall consist of the JV Co undertaking the management of some
or all of the following activities, depending on the terms of the construction management contracts
it enters into with its Customers:

(a)
(b)
(c)
(d)
(e)
()
(2)
(h)
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project planning at the initial stage;
planning and design;

project construction;

costs management;

sales and marketing;

examination after project completion;
delivery of properties;

property management; and

landscape design and management.

The management fees

The fees to be received by the JV Co will comprise the following:

(a)

Team management fee

The JV Co will assign a management team for each project taking into account factors such
as size, quality control requirements and development plans of the project. The management
fee for the management team will be stipulated by contract and payable by the relevant
project company to which the JV Co provides property construction management and
advisory services.



(b)

(c)

Project management fee

The project management fee will be in the range of 5% to 7% of the total sales revenue. The
actual fee will be determined after taking into consideration factors such as the profit rate,
size of project, total sales revenue, types of property, rate of sales and development cycles of
the relevant project.

Bonus for profit surplus

For some construction management projects, the parties may set a profit target as the basis for
performance assessment. The JV Co may be entitled to receive a certain percentage (subject
to negotiations) from the surplus profit (that is, the profit in excess of the profit target) as
bonus. The actual arrangement shall be subject to negotiation and agreement between the
parties.

The JV Co may also be subject to a penalty if the actual profit falls below the profit target.
The penalty, calculated as a percentage of the profit shortfall (subject to negotiations) shall
be deducted from the project management fee, but the maximum penalty shall not exceed the
total project management fee payable under the relevant contract. In the event the maximum
penalty is levied, the JV Co shall receive only the team management fee.

The profit to be used for performance assessment under this category shall be the profit
before tax. The profit target shall normally be calculated by reference to the following
formula:

Profit target = Sales revenue — costs of land — costs of construction — interim expenses —
business tax and levy

The basis for determining the profit target may vary from project to project, subject to
negotiations with the relevant Customers.

For projects that are divided into stages, the profit for each stage may be assessed
individually.

The three categories of fees set out above do not include fees which shall be paid by the relevant
Customer to third parties, including but not limiting to design fees, bidding agency fees,
supervising fees, consultation fees for construction costs, construction expenses, audit consultation
fees, property management fees, advertising fees, and sales and marketing fees.

If the relevant Customer requires the JV Co to provide consultation or other services in respect of
fund raising activities, the JV Co shall be entitled to receive a service fee according to the type of
services rendered.



Board composition, supervisor and legal representative of the JV Co

The board of directors of the JV Co shall comprise seven members. Greentown Real Estate is
entitled to appoint four directors while Mr Song is entitled to appoint one director. The Consulting
Company is entitled to appoint two directors, with one director to be appointed at the direction of
Mr Ying (on behalf of himself and the Participants) and Mr Cao, respectively. The chairman of the
board of directors of the JV Co shall be appointed by Mr Song.

The JV Co shall have one supervisor, to be appointed by Greentown Real Estate. The term of the
supervisor shall be for a period of three years, subject to re-appointment. The directors and senior
management of the JV Co shall not be appointed as the supervisor concurrently.

The board of directors of the JV Co shall appoint the general manager and assistant general
manager of the JV Co. The general manager of the JV Co shall also be its legal representative.
Pursuant to the articles of association of the JV Co, Mr Cao shall be the legal representative of the
JV Co.

Term of the JV Co

The term of the JV Co shall be for a period of ten years commencing from its date of
establishment, that is, the date of issuance of its business licence.

Pre-emptive right

If any party to the JV Contract (the “Proposed Transferor”) proposes to transfer all or any part of
its share of the JV Co’s registered capital to a third party, the other parties shall have a pre-emptive
right to buy the interest pro rata, provided that where the Proposed Transferor is Mr Song and/
or the Consulting Company (at the direction and on behalf of the Proposed Company 1 and/or the
Proposed Company 2), Greentown Real Estate shall remain the largest single shareholder in the JV
Co at all times.

Arrangement relating to the equity interests of the JV Co held by the Consulting Company

Currently the Consulting Company holds 27% equity interests of the JV Co, of which 17% is held
on behalf of the Proposed Company 1, and 10% is held on behalf of the Proposed Company 2.

Pursuant to the Trust Agreements, the Consulting Company shall exercise shareholder’s rights and
undertake shareholders’ obligations in respect of the JV Co on behalf of the Proposed Company
1 and the Proposed Company 2, respectively, during the respective term of the Trust Agreement 1
and Trust Agreement 2. The Proposed Company 1 and the Proposed Company 2 shall enjoy their
respective shares of profits or bear their respective shares of losses in the JV Co in proportion
to their respective percentage of equity interests to be held through the Consulting Company.
The Trust Agreement 1 and Trust Agreement 2 shall terminate, respectively, upon the Proposed
Company 1 and the Proposed Company 2 acquiring their respective shares of equity interests in
the JV Co from the Consulting Company or the Consulting Company disposing of their respective
shares of equity interests in the JV Co at their respective directions.



Reasons for the establishment of the JV Co

Having taken into account the principal factors and considerations set out below, the Directors
(including the independent non-executive Directors) consider that the terms of the JV Contract are
entered into upon normal commercial terms following arm’s length negotiations among the parties
thereto and that the terms of the JV Contract are fair and reasonable and are in the interests of the
Company and the Shareholder as a whole:

(a) the Directors believe that there is a huge demand for property construction management and
advisory services in the PRC market. Developing the property construction management and
advisory business would increase the source of income for the Group, thereby allowing the
Group to experience growth in its business without significant capital contribution which
would also lower the operational risks of the Group;

(b) furthering the property construction management and advisory business would allow the
Group to co-operate with more investment institutions and other parties with land resources,
thereby widening the Group’s connections in the PRC real estate market and may bring about
more business opportunities for the Group;

(c) the Group may strengthen its property construction management and advisory skills and
experience, which will enhance its long-term competitive strengths; and

(d) the Trademarks will be more widely used, thereby enhancing the recognition of the
Trademarks among the Group’s target customers and in the real estate market in the PRC
generally. The increased recognition of the Trademarks may enhance the value of the
Trademarks and bring about more business opportunities and thus higher revenue contribution
for the Group.

Financial Information

Even though the Group will hold 37% in the equity interests of the JV Co, the financial results of
the JV Co will be consolidated into the consolidated financial statements of the Group and will
be accounted for as a subsidiary of the Company since the Group controls the composition of a
majority of the board of directors of the JV Co.

Listing Rules Implications

Mr Song is a connected person of the Company as it is a Director and substantial shareholder
of the Company. Upon their respective establishment, each of the Proposed Company 1 and
the Proposed Company 2 will be a connected person of the Company since they each will be a
substantial shareholder of the JV Co, a non-wholly owned subsidiary of the Company, through
the Consulting Company. Mr Ying, a proposed shareholder of the Proposed Company 1, will be a
connected person of the Company as it is proposed that he be appointed as a director of the JV Co.
Mr Cao, the proposed shareholder of the Proposed Company 2, will be a connected person of the
Company as he will be a substantial shareholder of the JV Co through the Proposed Company 2
(through the Consulting Company) and it is also proposed that he be appointed as a director of the
JV Co.



Accordingly, the establishment of the JV Co will constitute a connected transaction for the
Company under Chapter 14A of the Listing Rules. Since the highest of all applicable percentage
ratios for the establishment of the JV Co calculated in accordance with Rule 14.07 of the Listing
Rules were above 0.1% and less than 5%, the establishment of the JV Co was subject to the
reporting and announcement requirements set out in Rules 14A.45 and 14A.47 of the Listing Rules
and were exempt from the independent shareholders’ approval requirement.

CONNECTED TRANSACTION - GRANT OF THE WAIVER

As disclosed in the Prospectus, each Original Shareholder and Greentown Holdings Group have
undertaken to the Group in the Deed of Non-competition that, subject to certain exceptions set out
in the Deed of Non-competition and disclosed in the Prospectus, they will not, and shall procure
their controlled affiliates (other than members of the Group) not to, engage in any business that
competes or may compete (directly or indirectly) with the core business of the Group. The core
business of the Group refers to the property development of residential, office and commercial
buildings (except for hotel development and property management) in the PRC, and includes
(without limitation) the following activities:

(1) acquiring, holding, developing, transferring, disposing or otherwise dealing in, whether
directly or indirectly, land, real estate properties or property-related investments;

(i) engaging, having a right or in any way having an economic interest, in the promotion or
development of or investment in land or real estate properties;

(i11) acquiring, holding, transferring, disposing or otherwise dealing in any option, right or interest
over any of the matters set out in paragraphs (i) and (ii) above; or

(iv) acquiring, holding, transferring, disposing or otherwise dealing in, directly or indirectly,
shares of any company, joint venture, corporation or entity of any nature, whether or not
incorporated, with any interest in the matters set out in paragraphs (i) to (iii) above.

The JV Co shall be principally engaged in property construction management and advisory
services in the PRC. The Group currently undertakes certain property construction management
and advisory activities which are largely for the government of the PRC and are non-profit in
nature. The revenue contribution from such activities amounted to approximately RMB3.71
million (approximately HK$4.23 million) for the financial year ended 31 December 2009, being
approximately 0.04% of the Group’s total revenue for that year. The Directors (including the
independent non-executive Directors) are of the view that the business activities of the JV Co
may compete with that of the Group, given that the Group is currently undertaking some property
construction management and advisory business for the government of the PRC.

It is the current intention of the Group that all property construction management and advisory
activities of the Group shall be undertaken by the JV Co in future. Since the JV Co will be
considered to be the Company’s subsidiary, it (as a subsidiary of the Company) will have the right
to use the Trademarks pursuant to the Trademark Licence Agreement.
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Given that the Group is currently undertaking some property construction management and advisory
business for the government of the PRC, Mr Song, being one of the Original Shareholders who
executed the Deed of Non-Competition in favour of the Group, has requested from the Company
for the Waiver in respect of the non-competition restrictions that apply to property construction
management and advisory services in the PRC to be carried out by the JV Co.

Reasons for the proposed grant of the Waiver

Having taken into account the principal factors and considerations set out below, the Directors
(excluding the independent non-executive Directors who reserve their views pending receipt of
advice from an independent financial adviser) consider that it would be in the best interests of
the Company and the Shareholders as a whole to grant the Waiver in respect of the Deed of Non-
competition so that the Group may undertake the property construction management and advisory
business through the JV Co to be established by the Group (through Greentown Real Estate), Mr
Song, the Participants (including Mr Ying) (through the Proposed Company 1) and Mr Cao (through
the Proposed Company 2):

(a) the Waiver applies mainly to property construction management and advisory services in the
PRC to be carried on by the JV Co which are commercial and profit-oriented in nature. The
property construction management and advisory services currently operated by the Group
are solely for the government of the PRC and are non-profit in nature, and accounted for
approximately 0.04% of the Group’s total revenue for the financial year ended 31 December
2009;

(b) the JV Co will rely largely on its senior management and key employees to provide property
construction management and advisory services in return for management and advisory fees
and its business will not be capital intensive. Given that the business model and management
of the JV Co will be different from that of the Group, which is capital intensive and relies
mainly on investment returns of its property development projects, the JV Co will be more
suitably operated under a relatively independent and separate system and structure;

(c) the Group’s employees currently do not have additional capacity to focus on the development
of the property construction management and advisory business. The Group may in future
undertake all property construction management and advisory activities through the JV Co,
thereby allowing the Group to focus more resources on its core business, that is, property
development;

(d) the Group may benefit from the experience and expertise of Mr Song, Mr Cao and the
Participants (including Mr Ying), who have the relevant knowledge and skills in property
construction management and advisory services, by forming alliance with them. In particular,
Mr Song will participate in the JV Co as an individual shareholder. His expertise and
reputation in the real estate industry in the PRC will be beneficial for the development of
the business of the JV Co. The strengthened relationship between the Group, the JV Co, the
Participants (including Mr Ying), Mr Cao and the Consulting Company may bring in more
business opportunities to the Group; and

(e) the Group will be the largest single shareholder of the JV Co and through its control of the

board of directors of the JV Co, the Group will be in a position to ensure that the JV Co will
not undertake business that will prejudice the business of the Group.
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Save as disclosed above, the Waiver does not lift the other non-competition restrictions obligations
of Mr Song, the other Original Shareholders and Greentown Holdings Group. The Group has, since
entering into of the Deed of Non-competition on 22 June 2006, enjoyed and will continue to enjoy
the benefit of the non-competition restrictions therein.

Accordingly, subject to compliance with the requirements of the Listing Rules (including obtaining
the approval of the Independent Board Committee and Independent Shareholders), the Board
intends to execute a deed in favour of Mr Song to grant him the Waiver.

Listing Rules Implications

Mr Song is one of the Original Shareholders who signed the Deed of Non-Competition in favour of
the Group. He is a Director and substantial shareholder of the Company and therefore a connected
person of the Company. Accordingly, the grant of the Waiver will constitute a connected transaction
for the Company under Chapter 14A of the Listing Rules.

The grant of the Waiver is subject to the announcement and circular requirements under Chapter
14A of the Listing Rules.

The Independent Board Committee comprising all independent non-executive Directors will be
appointed to advise the Independent Shareholders on whether the grant of the Waiver is fair and
reasonable and in the interests of the Company and its Shareholders as a whole. The Group will
appoint an independent financial adviser to advise the Independent Board Committee and the
Independent Shareholders on the same.

A circular containing, among other things, further information on the proposed grant of the Waiver,
the letter from the independent financial adviser and the recommendation of the Independent Board
Committee in relation to the grant of the Waiver, together with a notice to convene the EGM, will
be despatched to the Shareholders as soon as practicable. It is expected that the circular will be
despatched to the Shareholders on or before 24 August 2010.

The EGM will be convened as soon as practicable at which an ordinary resolution will be proposed
for the Independent Shareholders to consider, and if thought fit, to approve the grant of the Waiver.
Pursuant to the Listing Rules, Mr Song and any of his associates are required to abstain from
voting on the resolution approving the grant of the Waiver, and voting will be conducted by way of
poll. Mdm Xia is the spouse of Mr Song and consequently, she is an associate of Mr Song and will
be required to abstained from voting on the resolution approving the grant of the Waiver. Pursuant
to the Concert Party Agreement under which the Original Shareholders agreed that they shall act
in concert in relation to the business operations and management affairs of the Group, Mr Shou
will be required to abstained from voting on the resolution approving the grant of the Waiver as
well. Pursuant to a supplemental agreement dated 3 August 2010 in respect of the Concert Party
Agreement between Mr Song, Mdm Xia and Mr Shou, each of Mr Song and Mdm Xia agreed
that Mr Shou shall be entitled to act and vote on the resolution approving the grant of the Waiver
independently.
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ASSIGNMENT AGREEMENT AND FRAMEWORK SERVICE AGREEMENT

As disclosed above, it is the current intention of the Group that all property construction
management and advisory activities of the Group shall be undertaken by the JV Co in future. In the
event the Group assigns any existing property construction management and advisory business to
the JV Co, the Group will enter into assignment agreement with the JV Co.

The Group may enter into a framework services agreement with the JV Co pursuant to which the
Group may from time to time provide certain services relating to property construction management
such as landscape management to the JV Co. It is expected that the framework services agreement
will be for a term of three years. Such provision of services will constitute continuing connected
transactions for the Group.

The JV Co is a connected person of the Company under the Listing Rules as it is a non-wholly
owned subsidiary of the Company where Mr Song, a connected person of the Company, is also a
substantial shareholder of the JV Co. Accordingly, the execution of the abovementioned assignment
agreement and framework services agreement will constitute connected transaction for the
Company. The Company will comply with the requirements under the Listing Rules when it enters
into such assignment agreement and framework services agreement with the JV Co.

INFORMATION REGARDING THE GROUP AND PARTIES TO THE TRANSACTION

The Group is one of the leading residential property developers in the PRC and is principally
engaged in developing quality residential properties targeting at middle to higher income residents
in the PRC.

Mr Song is a Director and substantial shareholder of the Company and is therefore a connected
person of the Company.

The Consulting Company is a sole proprietor enterprise established in the PRC on 7 December
2009 that is principally engaged in financial and management consultancy. Its current shareholder
is an employee of the Group, an Independent Third Party.

DEFINITIONS

In this announcement, the following expressions have the meanings set opposite them below:

“associate” has the meaning ascribed to it under the Listing Rules
“Board” the board of Directors
“Company” Greentown China Holdings Limited (FR I B HE A BR A Al ), a

company incorporated in the Cayman Islands on 31 August 2005
with limited liability, the Shares of which are listed on the Stock
Exchange
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“Concert Party Agreement”

“connected person”

“Consulting Company”

“Customers”

“Deed of Non-competition”

“Directors”

66EGM9’

“Greentown Holdings
Group”

“Greentown Real Estate”

“Group”

“HK$”

“Hong Kong”
“Independent Board

Committee”

“Independent Shareholders”

the concert party agreement dated 26 November 2005 entered into
among the Original Shareholders pursuant to which the Original
Shareholders confirmed and agreed that they will continue to act in
concert in relation to the business operations and management affairs
of the Group, details of which are set out in the Prospectus

has the meaning ascribed to it under the Listing Rules

b R BA S sE F SR 5T (Shanghai Xinping Financial Consulting
Firm*), a sole proprietor enterprise established in the PRC on 7
December 2009 by an employee of the Group, an Independent Third
Party

all or any customers (as the case may be) of the JV Co to which the
JV Co provides construction management and advisory services

the deed of non-competition dated 22 June 2006 given by the
Original Shareholders and Greentown Holdings Group in favour of
the Company, further details of which are disclosed in the Prospectus
under the section “Business — Non-competition undertaking”

the directors of the Company, whose names are set out at the end of
this announcement

an extraordinary general meeting of the Company to be convened to
approve the proposed grant of the Waiver

Bk WA L 42 B A PR A F] (Greentown Holdings Group Limited*),
a wholly foreign-owned enterprise established in the PRC on
6 December 2001 and is controlled and owned by the Original
Shareholders

&k 5 b ZE 4R B A BR A A (Greentown Real Estate Group Co.,
Ltd.*), a wholly foreign-owned enterprise which was established
in the PRC on 6 January 1995 and is an indirect wholly-owned
subsidiary of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

the independent board committee of the Company consisting
exclusively of independent non-executive Directors who do not have

a material interest in the proposed grant of the Waiver

Shareholders other than Mr Song, Mdm Xia and their associates
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“Independent Third Party”

“JV Co”

“JV Contract”

“Listing Rules”

“Mdm Xia”

“Mr Cao”

“Mr Shou”

“Mr Song”

“Mr Ying”

“Original Shareholders”

“Participants”

“percentage ratios”

66PRC”

“Proposed Company 1”

a third party that is independent of the Company and its connected
persons as defined under the Listing Rules

RS R R E A /A Al (Greentown Property Construction
Management Company Ltd), a limited liability company to be
established in the PRC pursuant to the JV Contract

the joint venture contract dated 3 August 2010 entered into among
Greentown Real Estate, Mr Song, and the Consulting Company

the Rules Governing the Listing of Securities on the Stock Exchange

K — (Xia Yibo*), a substantial shareholder of the Company, and
therefore a connected person of the Company

# J} F§ (Cao Zhounan*), an employee of the Group, the legal
representative of the JV Co and the beneficial owner of 10% equity
interests in the JV Co held through the Consulting Company

M4 (Shou Bainian*), a director and substantial shareholder of
the Company, and therefore a connected person of the Company

AR (Song Weiping*), a director and substantial shareholder of
the Company, and therefore a connected person of the Company

fEE 7K (Ying Guoyong*), a representative of the Participants who
will hold 17% equity interests in the JV Co on behalf of himself
and Participants through the Proposed Company 1 (through the
Consulting Company)

Mr Song, Mr Shou and Mdm Xia, respectively, each of whom is a
substantial shareholder and connected person of the Company

certain employees of the Group (including the employees of the JV
Co) and/or certain external advisers of the JV Co who hold equity
interests in the JV Co through the Proposed Company 1 (through the
Consulting Company)

has the meaning ascribed to it under the Listing Rules

the People’s Republic of China, excluding Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

the limited liability partnership (A R & %% 1> 2£) proposed to be

established by the Participants (including Mr Ying) to hold 17%
equity interests in the JV Co
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“Proposed Company 27

“Prospectus”

“RMB”

“Share(s)”
“Shareholders”

“Stock Exchange”
“substantial shareholder”

“Total Investment Costs”

“Trademark Licence
Agreement”

“Trademarks”

“Trust Agreement 17

“Trust Agreement 2”

“Trust Agreements”

the limited liability company proposed to be established by Mr Cao
to hold 10% equity interests in the JV Co

the prospectus dated 30 June 2006 issued by the Company in respect
of its listing on the Main Board of the Stock Exchange

Renminbi, the lawful currency of the PRC

the ordinary share(s) of HK$0.1 each of the Company
holders of the Shares

the Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules

RMB400 million (approximately HK$456 million), being the
estimated total investment costs in the JV Co

the trademark licence agreement dated 22 June 2006 entered into
between Greentown Holdings Group and the Group pursuant
to which Greentown Holdings Group has granted the Group an
irrevocable and exclusive right to use the Trademarks in the Group’s
property development business

the trademarks and service marks of “#k3” (Greentown) and “ZkI%
J% 7> (Greentown Real Estate) in the form of Romanised spelling,
Chinese characters (including the simplified and traditional forms)
as well as in the form of logos in the PRC

the equity interests trust agreement dated 3 August 2010 entered into
between Mr Ying and the Consulting Company pursuant to which the
Consulting Company holds its 17% equity interests in the JV Co on
behalf of the Proposed Company 1

the equity interests trust agreement dated 3 August 2010 entered into
between Mr Cao and the Consulting Company pursuant to which the
Consulting Company holds its 10% equity interests in the JV Co on
behalf of the Proposed Company 2

the Trust Agreement 1 and Trust Agreement 2
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“Waiver” the waiver sought by Mr Song in respect of certain non-competition
restrictions set out in the Deed of Non-competition

For the purpose of this announcement, the exchange rate of RMB1.00 = HK$1.14 has been used
for currency translation, where applicable. Such exchange rate is for illustration purposes and do
not constitute representations that any amount in RMB or HK$ has been, could have been or may
be converted at such rate.

For and on behalf of the Board
Greentown China Holdings Limited
Song Weiping
Chairman

Hangzhou, the PRC, 3 August 2010

As at the date of this announcement, Mr Song Weiping, Mr Shou Bainian, Mr Luo Zhaoming, Mr
Chen Shunhua and Mr Guo Jiafeng are the executive directors; Mr Jia Shenghua, Mr Jiang Wei,
Mr Sze Tsai Ping, Michael, Mr Tang Shiding, Mr Ke Huanzhang and Mr Xiao Zhiyue are the
independent non-executive directors.

*  For identification purposes only
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