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MAJOR TRANSACTION:
PROPOSED INVESTMENT IN A VIETNAM JOINT VENTURE COMPANY
BY
(1) SUBSCRIPTION OF SHARES; AND
(2) ADVANCE OF LOAN

The Company intends to make investment in the Proposed Project, whose operating
subsidiaries will be principally engaged in the processing and exporting titanium slags in
Vietnam. On 21 January 2013, YDM, a wholly owned subsidiary of the Company, entered
into (i) the Subscription Agreement; (ii) the Loan Agreement; and (iii) the Call Option Deed
for the purpose of making its investment in the Proposed Project.

Please refer to the corporate chart in the main text of this announcement for the
shareholding relationship of the Target Group as at the date of this announcement.

SUBSCRIPTION AGREEMENT

Pursuant to the Subscription Agreement, upon Subscription Completion, (i) YDM shall
subscribe 60% of the issued share capital in Everwise (as enlarged by the issue of the
Subscription Shares) at US$6 million; and (ii) New Aims shall subscribe 40% of the issued
share capital in Everwise (as enlarged by the issue of the Subscription Shares) at US$4
million.

LOAN AGREEMENT

Pursuant to the Loan Agreement, YDM (as lender) has agreed to grant to Mineral Land (as
borrower) a term loan facility up to US16 million for a term of one year, which carries a
fixed-sum interest of US$1 million.

CALL OPTION DEED

Pursuant to the Call Option Deed, Solid Success has agreed to grant to YDM the Call
Option to require Solid Success to sell (i) the entire issued share capital of Mineral Land and
(i1) the benefit of the ML Shareholder’s Loan at not more than the Option Share Price in
accordance with the terms of the Call Option Deed.




IMPLICATION UNDER THE LISTING RULES

The transactions contemplated under each of the Subscription Agreement and the Loan
Agreement are related and thus should be treated as if they were one transaction under Rule
14.22 and 14.23 of the Listing Rules. As a result of such aggregation, the applicable
percentage ratios for the aggregated transactions under the Subscription Agreement and
Loan Agreement (“Aggregated Transactions”) is more than 25% but less than 100%. The
Aggregated Transactions accordingly constitute a major transaction for the Company under
Chapter 14 of the Listing Rules, which is subject to the reporting, announcement and
Shareholders’ approval requirements.

GENERAL

The EGM will be convened at which resolution(s) will be proposed to seek the approval of
the Shareholders for the transactions contemplated under the Subscription Agreement and
the Loan Agreement. In accordance with the Listing Rules, any vote at the EGM shall be
taken by poll.

A circular containing, among other things, details of the Proposed Investment in the
Proposed Project, the Transaction Documents and the transactions as contemplated
thereunder, together with notice convening the EGM will be despatched to Shareholders on
or before 14 February 2013.

INTRODUCTION

The Company proposes to make investment in the Target Group for the acquisition of interest
in a Vietnamese company (namely, Slag Factory) which in turn will establish a factory for the
purpose of the Proposed Project. The principal activities of Slag Factory will be the processing
and exporting of titanium slags in Vietnam.

On 18 January 2013, i-Treasure and Duong Lam (both being Independent Third Parties at the
relevant time) entered into the SF JV Agreement, pursuant to which the parties agreed to
establish Slag Factory in accordance with the terms and conditions therein.

On 21 January 2013 (after trading hours), YDM (being a wholly owned subsidiary of the
Company) entered into (i) the Subscription Agreement; (ii) the Loan Agreement; and (iii) the
Call Option Deed for the purpose of making its investment in the Proposed Project (“Proposed
Investment™).



The following corporate chart depicts the shareholding structure of the Target Group as at the
date of this announcement:
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Notes

(1)  Under the SF JV Agreement, Slag Factory has been agreed to be established upon the issue of the Business
Registration Certificate which is expected to be available in around February 2013.

(2) On 18 January 2013, Mineral Land (as purchaser) and TVQ (as vendor, who is an individual) entered into
the Duong Lam SP Agreement, pursuant to which Mineral Land agreed to purchase and TVQ (as
authorised by the DL Selling Shareholders) agreed to sell 60% charter capital in Duong Lam. Completion
of the Duong Lam SP Agreement will take place simultancously with Option Acquisition Completion.

SUBSCRIPTION AGREEMENT

Date

21 January 2013

Parties

(a) YDM as subscriber;

(b) Everwise, a wholly owned subsidiary of New Aims; and

(c) New Aims as subscriber and warrantor.



To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiry, Everwise, New Aims and its ultimate beneficial owner I3PA are Independent Third
Parties. New Aims is a BVI company which is principally engaged in investment holding.

As at the date of this announcement, Everwise has an authorised share capital of US$50,000
divided into 50,000 shares, of which 10 shares have been issued and are fully paid up and
beneficially owned by New Aims.

Subscription

Pursuant to the Subscription Agreement, upon Subscription Completion, (i) YDM shall
subscribe the YDM Subscription Shares (representing 60% of the issued share capital in
Everwise as enlarged by the issue of the Subscription Shares) at the Subscription Price (i.e.
US$6 million); and (i1) New Aims shall subscribe the NA Subscription Shares (together with
the 10 Everwise Shares held by New Aims as at the date of this announcement, representing
40% of the issued share capital in Everwise as enlarged by the issue of the Subscription Shares)
at US$4 million.

Subscription Price payable by YDM

The Subscription Price for the YDM Subscription Shares payable by YDM shall be US$6
million.

Pursuant to the Subscription Agreement, YDM has agreed to pay an amount of US$6 million
(the “Subscription Deposit”) to Everwise by transferring the same amount of money to a bank
account jointly maintained by YDM and New Aims, which is operated by joint signatories of
the authorised representatives of each of YDM and New Aims, on or before 31 January 2013,
provided that New Aims has also transferred US$4 million to such joint bank account on or
before 31 January 2013.

If the Subscription Agreement is rescinded or otherwise terminated in accordance with its
terms and conditions, then (without prejudice to any other remedies available to any party
thereto) the Subscription Deposit in its entirety shall be repaid to YDM within seven business
days from the date of lapse or termination of the Subscription Agreement.

Upon Subscription Completion, Everwise shall apply the Subscription Deposit in its entirety
toward satisfaction of payment of the Subscription Price.

All the subscription monies to be paid by YDM and New Aims for the respective Subscription
Shares being an aggregate of US$10 million will be used as payment by i-Treasure (being a
wholly owned subsidiary of Everwise) as deposit for the Initial Charter Capital (as defined
below) of Slag Factory (upon its establishment) in accordance with the SF JV Agreement
(among which US§3 million will be further advanced as a loan by i-Treasure to Duong Lam
for Duong Lam’s contribution to the Initial Charter Capital of Slag Factory, please refer to
the paragraph headed under “Charter capital of Slag Factory”). This amount of US$10
million will be used as initial investment capital of the Proposed Project. Accordingly, the
Subscription Price was determined on the basis of the respective proportion of YDM in Slag
Factory for the purpose of implementing the Proposed Project after arm’s length negotiations
between the parties to the Subscription Agreement. As such, the Directors consider that the
Subscription Price is fair and reasonable and in the interests of the Company and the
Shareholders as a whole.



Conditions precedent of the Subscription Completion

Subscription Completion is subject to the following conditions:

(a)

(b)

(c)

(d)

(e)

()

YDM being satisfied with the results of due diligence review and investigation of the
Everwise Group (including but not limited to the ownership, assets, liabilities, activities,
operations, prospects, financial condition, contracts, commitments, business and affairs
of the Everwise Group) as it may consider appropriate;

YDM having received a copy of each of the legal opinions, in form and substance
satisfactory to the YDM, to be issued by (i) a firm of lawyers designated by the YDM in
the BVI and covering such matters including but not limited to the legality, ownership and
business of each of Everwise and i-Treasure in such form and substance as may be
required by YDM; and (ii) a firm of lawyers designated by YDM in Vietnam and covering
such matters including but not limited to the enforceability, due authorisation and due
execution of the SF JV Agreement in such form and substance as may be required by
YDM;
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the warranties representations and/or undertakings contained in the Subscription
Agreement given or made by Everwise and/or New Aims remaining true and accurate
in all material respects and not misleading in any material respect;

the compliance by the Company with any requirement under the Listing Rules as may be
applicable in relation to the subscription for the YDM Subscription Shares and the
transactions contemplated by the Subscription Agreement, including without limitation
the obtaining of the requisite approval by the Shareholders at the EGM;

all other requisite consents, authorisations and approvals (or, as the case may be, the
relevant waiver) in connection with the entering into and performance of the terms of the
Subscription Agreement having been obtained by the Everwise Group; and

(1) Slag Factory having been established; and (ii) Slag Factory having obtained all rights
granted by the relevant authority in Vietnam, including but not limited to the Investment
Certificate, to build a factory for the purpose of processing and exporting titanium slags
with a production capacity of not less than 60,000 metric tons per annum in accordance
with the mineral laws and all other relevant laws and regulations of Vietnam.

YDM may in its absolute discretion waive the above conditions precedent (except for the
conditions precedent as mentioned in (d) and (e) above) at any time by notice in writing to
Everwise.

If the above conditions precedent are not all fulfilled (or, where applicable, waived by YDM)
on or before 30 June 2013, the Subscription Agreement shall be terminated forthwith and cease
to be of any effect, whereupon the parties to the Subscription Agreement shall have no claim
against each other arising out of or in connection with the Subscription Agreement, save in
respect of claims arising out of any antecedent breach of the Subscription Agreement.



Ranking of the YDM Subscription Shares

The YDM Subscription Shares, when issued which will then be fully paid, will rank pari passu
in all respects with the Everwise Shares in issue upon Subscription Completion. The YDM
Subscription Shares are not subject to any lock-up or disposal restrictions except for the terms
under the shareholders agreement in relation to Everwise to be entered into between New Aims
and YDM upon the Subscription Completion.

Shareholding structure of Everwise immediately after the Subscription Completion

The following table shows the shareholding structure of Everwise immediately after the
Subscription Completion:

Name of shareholder Number and percentage of shares of Everwise held
YDM 600 (60%)
New Aims 400 (40%)

Total 1,000 (100%)

Board composition of Everwise immediately after the Subscription Completion

The board of directors of Everwise immediately after the Subscription Completion will
comprise five members, of whom three of them will be nominated by YDM and the remaining
will be nominated by New Aims. The quorum for all meetings of the board of directors of
Everwise shall consist of two directors of Everwise, with at least one of the directors appointed
by YDM and at least one of the directors appointed by New Aims being present at such
meetings.

LOAN AGREEMENT

The principal terms and conditions of the Loan Agreement are as follow:
Date : 21 January 2013

Borrower Mineral Land

To the best of the Directors’ knowledge, information and belief,
having made all reasonable enquiry, Mineral Land and its
ultimate beneficial owner I3PA are Independent Third Parties.

Lender . YDM

Principal amount :up to US§$16 million (“Facility”™)

Availability period : 60 calendar days commencing from the date of the Loan
Agreement

Maturity Date : (1) the period of 12 months from the date of First Drawing (as

defined below) made under the Facility (or if an extension
thereto is agreed by the parties hereto in writing, such later
date as may be so agreed by the parties); and



Interest

Default interest

Repayment

Security/Collaterals

(i1) if the conditions precedent for the drawdown of the
remaining balance below are not fulfilled, the period of 3
months from the date of the EGM

A fixed sum of USS$I million payable on the Maturity Date.

No interest will be carried on the principal outstanding amount of
the loan if (i) the conditions precedent to the drawdown of the
remaining balance as disclosed below have not been fulfilled; or
(i1) in accordance with the terms of the Call Option Deed, YDM
exercises the Call Option within one year after the date of the
Loan Agreement, pursuant to which YDM or its nominee (as
purchaser) and Solid Success (as vendor) will enter into the ML
SP Agreement which shall be in form and substance to the
satisfaction of YDM and the Option Acquisition Completion has
taken place in accordance with the terms of the ML SP
Agreement.

Mineral Land shall pay interest on such sum from the due date to
the date of actual payment at the rate of 8% per annum in the
event that Mineral Land fails to make any payment on the due
date.

Default interest shall accrue from day to day on the unpaid sum,
shall be calculated on the basis of an actual number of days and a
365 day per year, may be compounded for such funding periods
as YDM may require and shall be payable from time to time on
demand.

Mineral Land shall repay the principal outstanding amount of the
Loan and interest thereon in full by one lump sum on the
Maturity Date.

(1) a pledge of 60% charter capital in Duong Lam executed by
TVQ and the DL Selling Shareholders in favour of YDM;

(i1) a charge of the 100% issued share capital of Everwise
executed by New Aims in favour of YDM; and

(i11) the personal guarantee executed by I3PB in favour of YDM
(collectively the “Security Documents”)

The personal guarantee executed by I3PB shall be enforced after
YDM having made first recourse and exhausted for any amount
due under the Loan Agreement unpaid by Mineral Land against
the other Security Documents.



Conditions precedent
for the First
Drawing

Conditions precedent
for second drawing

Conditions precedent
for the drawdown
of the remaining
balance

Purposes of the Loan

The first drawing shall be for the principal amount of US$4
million (“First Drawing”) and shall be advanced by YDM to
Mineral Land on the third business day after, among others, the
following conditions are satisfied:

(1) the execution of each of the Security Documents;
(i1) the execution of the Call Option Deed by Solid Success;

(ii1) the execution of the Duong Lam SP Agreement by Mineral
Land and TVQ;

(iv) a legal opinion issued by a firm of lawyers designated by
YDM in Vietnam and covering such matters including but
not limited to the enforceability, due authorisation and due
execution of (A) the pledge of 60% charter capital in Duong
Lam executed by TVQ and the DL Selling Shareholders in
favour of YDM; and (B) the Duong Lam SP Agreement in
such form and substance as may be required by YDM; and a
legal opinion issued by a firm of lawyers designated by YDM
in the BVI and covering such matters including but not
limited to the due incorporation and good standing of New
Aims and Everwise and the charge of the 100% issued share
capital of Everwise executed by New Aims in such form and
substance as may be required by YDM.

After the First Drawing has been made, YDM shall be obliged to
advance the second drawing for the principal amount of US$4
million to Mineral Land on or before 31 January 2013 after the
receipt of a duly completed notice of drawing from Mineral Land.

Any further drawing under the Facility shall be subject to (i) the
approval by YDM; and (ii) the compliance by the Company with
any requirement under the Listing Rules as may be applicable in
relation to the transactions contemplated by the Loan
Agreement, including without limitation the obtaining of the
requisite approval by the Shareholders at EGM

(a) US$4 million as deposit from Mineral Land to TVQ under
the Duong Lam SP Agreement;

(b) US$4 million as a loan further advanced by Mineral Land to
New Aims, which will be applied by New Aims for
subscribing the NA Subscription Shares; and

(c) USS$8 million as a loan further advanced by Mineral Land to
Duong Lam for purchase of equipment and production
equipment, payment of fees for acquiring mining rights and
slag manufacturing rights



Pursuant to the Loan Agreement, all drawings under the Facility shall be advanced to an
account which is jointly maintained by YDM and Mineral Land (or their respective nominees),
which is operated by the joint signatories of YDM and Mineral Land.

The amount of the Facility was determined after arm’s length negotiations between parties
with reference to the intended purposes of the Loan proceeds as disclosed above. As such, the
Directors consider that the amount of the Facility is fair and reasonable and in the interests of
the Company and the Shareholders as a whole.

CALL OPTION DEED

Date

21 January 2013

Parties

(a) YDM;

(b) Solid Success as option grantor; and
(c) Mineral Land.

Grant of the Call Option

Pursuant to the Call Option Deed, Solid Success has agreed to grant to YDM the exclusive
right and option to require Solid Success to sell (i) the entire issued share capital of Mineral
Land (“Option Shares”) and (ii) the benefit of the ML Shareholder’s Loan, at not more than
the Option Share Price in accordance with the terms of the Call Option Deed.

Exercise of the Call Option

The Call Option is exercisable by YDM executing and delivering to Solid Success a Call
Option notice within the period of one year from the date of the Call Option Deed.

The Company intends to exercise the Call Option to purchase the Option Shares taking into
account, among others, the following factors:

(a) Duong Lam having obtained the Mining Licence in relation to the Target Mines;

(b) Duong Lam having obtained all licenses, approvals, permits, certificates or other
governmental approvals for its normal business operations; and

(c) all such approvals, licenses, permits, certificates or other governmental approvals
obtained by Duong Lam having remained full force and effect.

The Company will also consider other factors such as the then financial resources and
conditions of the Group, the operations and performance of Slag Factory and Duong Lam,
results of due diligence in relation to Duong Lam, the prospects of the mining industry and
general economic conditions of Vietnam, etc. when deciding whether to proceed to exercise the
Call Option and acquire Mineral Land (and thus the majority equity interest in Duong Lam).



The Company may or may not exercise the Call Option to enter into the ML SP Agreement in
relation to the acquisition of the Option Shares (and thus the Option Acquisition Completion may
or may not take place). If the ML SP Agreement is entered into between the Company and
other relevant parties, the transaction contemplated thereunder may constitute a notifiable
transaction for the Company under Chapter 14 of the Listing Rules. Further, at the time when
entering into the ML SP Agreement, Duong Lam being a member of the Mineral Land Group
may have obtained the Mining Licence in relation to the Target Mines and therefore the
transaction contemplated under the ML SP Agreement may also be required to observe the
requirements under Chapter 18 of the Listing Rules. The Company will make announcement
in relation to the ML SP Agreement, if so entered, in accordance with the then applicable
requirements under the Listing Rules.

Option Share Price
The Option Share Price shall comprise:
(a) the basic consideration of not more than US$10 million (“Cash Consideration); and

(b) the earnouts of not more than US$26 million (“Earnouts”), including (i) tranche 1 earnout
payment, the amount of which shall not exceed US$15.6 million (“Tranche 1 Earnout™),
and (i1) tranche 2 earnout payment, the amount of which shall not exceed US$10.4 million
(“Tranche 2 Earnout™).

The Cash Consideration and the Earnouts shall be paid by YDM (or its nominee) to Solid
Success, and the relevant amount shall be adjusted, in the manner as set out in the paragraph
headed “Payment manner of and adjustment to the Option Share Price” below, where the
parties to the Call Option Deed have agreed that all terms in such paragraph shall be included
in the ML SP Agreement.

ML SP Agreement

Upon exercise of the Call Option in accordance with the terms of the Call Option Deed, Solid
Success as vendor and YDM or its nominee as purchaser shall within seven business days enter
into the ML SP Agreement, pursuant to which Solid Success will as beneficial owner agree to
sell (and YDM will agree to buy) the Option Shares and the benefit of the ML Shareholder’s
Loan, at not more than the Option Share Price.

If Solid Success fails to enter into the ML SP Agreement within seven business days after an
exercise of the Call Option (“Date of Execution™) (unless such failure is solely a result of the
wilful default or gross negligence of YDM), YDM may, in its absolute discretion, by notice to
Solid Success:

(a) elect to postpone the Date of Execution to a date by no more than five business days; or
(b) terminate the Call Option Deed without liability on the part of YDM; or

(c) seek to obtain an order for specific performance of Solid Success’s obligations.
Payment manner of and adjustment to the Option Share Price

The parties to the Call Option Deed have agreed that and Solid Success shall procure TVQ and
I3PB to agree (Solid Success, TVQ and I3PB are collectively referred to as “SP Covenantors”)
the terms set out in the paragraphs below shall be included in the ML SP Agreement.
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(A) Payment of the Cash Consideration

Subject to the adjustment and/or arrangement as mentioned in the paragraphs below of
this section, the Cash Consideration shall be paid by YDM or its nominee (as purchaser)
to Solid Success (as vendor) at the Option Acquisition Completion, being an amount of
USS$10 million (subject to any downward adjustment to be made in accordance with the
paragraphs below) to be paid in immediately available cash or in such other manner as
may be agreed between Solid Success and YDM in writing.

(B) Adjustment to the Cash Consideration based on the Option Completion Quantity

Where the quantity (“Option Completion Quantity”) of the Reserves (i.e. the ilmenite,
zircon, rutile and monazite ore reserves in the Target Mines) as determined under the
JORC Code is more than 1 million metric tons but less than 1.5 million metric tons, the
amount of Cash Consideration (before the NTAV Adjustment as explained below)
payable at Option Acquisition Completion shall follow the schedule below:

Amount of Reserves as determined Cash Consideration (before the NTAV Adjustment)
under the JORC Code (metric tons) (US$)

1,000,000-1,099,999 3 million

1,100,000-1,199,999 4.4 million
1,200,000-1,299,999 5.8 million
1,300,000-1,399,999 7.2 million
1,400,000-1,499,999 8.6 million

Provided that any amount of the Cash Consideration (after the NTAV Adjustment)
withheld from payment pursuant to this paragraph shall become immediately payable in
accordance with paragraph (D).

(C) Adjustment to the Cash Consideration based on net tangible asset value of the Target Group
(“NTAV Adjustment”)

Each of the SP Covenantors (except I3PB) warrants and undertakes to YDM that
immediately before the Option Acquisition Completion:

(a) the consolidated net tangible asset value (“NTAV”) of the Target Group (adjusted to
adding back the amount of any loans given by YDM and any shareholders’ loan
outstanding as at the date of Option Acquisition Completion) is no less than US$4
million;

(b) each Target Group Company will have no outstanding borrowings, obligations,
accounts payable or liabilities (whether actual or contingent), except for:

(1) those indebted to other members of the Target Group,

(i1) those indebted by Mineral Land to Solid Success (which indebtedness shall
constitute the ML Shareholder’s Loan),

(i11) those arising in the ordinary course of trading business of the Target Group,
which aggregate amount shall not exceed US$100,000; and

(iv) those indebted by Mineral Land to YDM pursuant to the Loan Agreement;
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(c) there are no guarantees given by any Target Group Company whatsoever and
howsoever except as those contemplated under the Loan Agreement (if any) or the
Call Option Deed; and

(d) the aggregate amount of accounts receivable and trade receivables (after making
provision for overdue accounts receivable and trade receivables in line with the
Company’s policy of bad debts and doubtful debts) shall not exceed US$100,000.

If there occurs any breach of the above warranty and reflected in the Completion
Accounts, the Cash Consideration shall be reduced by an amount equal to the shortfall.

(D) Compensation in case of the Reserves being less than 1.5 million metric tons

The SP Covenantors acknowledge and confirm that the Cash Consideration is agreed on
the basis that Mineral Land through Duong Lam, before the Option Acquisition
Completion, will hold valid Mining Licences with JORC-compliant Reserves of no less
than 1.5 million metric tons.

Accordingly, the SP Covenantors (except I3PB) undertakes to YDM that where the
JORC-compliant Reserves held by Duong Lam before the Option Acquisition Completion
is less than 1.5 million metric tons, the SP Covenantors (except I3PB) shall use its best
endeavours to procure, at the SP Covenantors’ (except I3PB) own costs, Duong Lam to
acquire and hold valid Mining Licences regarding the Additional DL Mines having
Reserves (in addition to the Target Mines), so that any shortfall of JORC-compliant
Reserves shall be supplemented by such acquisition or acquisitions under the following
terms and conditions:

(a) the above acquisition and holding of the Mining Licences in respect of the Additional
DL Mines shall be completed within the period commencing the date of Option
Acquisition Completion and expiring on the fourth (4th) anniversary of the date of
the ML SP Agreement (“Four-Year Period”);

(b) each of such Mining Licences shall have a validity period of not less than five years
commencing no later than 30 June 2017 and the SP Covenantors (except I3PB) shall
procure at the sole cost of the SP Covenantors (except I3PB) the renewal or extension
of the validity period of each of such Mining Licences until 80% of JORC-compliant
Reserves have been exhausted;

(c) all costs and expenses (excluding costs payable to the Competent Person (as defined
in the Listing Rules) for ascertaining the quantity of JORC-compliant Reserves under
the provisions below of this paragraph) incurred by Duong Lam for acquiring such
Mining Licenses shall be paid by TVQ on behalf of Duong Lam, and TVQ shall have
no recourse against Duong Lam or any company in which the Company has or will
have direct or indirect interest; and

(d) a report on Reserves in respect of any Additional DL Mines shall be prepared by a
Competent Person to be appointed by YDM, and such report on the quantity of the
JORC-compliant Reserves in respect of the Additional DL Mines shall be prepared
and reported in accordance with the JORC Code and Listing Rules and shall be
issued and given to YDM within four years from the date of Option Acquisition
Completion.
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So long as: (i) all the terms and conditions set out above are satisfied, and (i1) the quantity
(“Relevant Quantity”) of Reserves as reported in any reserves report as prepared and
issued in respect of the relevant Additional DL Mines are more than 0.1 million metric
tons, YDM shall pay the following amount as part of the Cash Consideration payable by
YDM as purchaser to Solid Success as vendor:

Portion of Cash Consideration payable under this paragraph:

= Cash Consideration payable under paragraph (B) above as if the amount of Reserves
equals to the aggregate of the Option Completion Quantity and the Relevant
Quantity in metric tons — Cash Consideration actually paid by YDM pursuant to
paragraph (B) above

Provided that the aggregate of such portions of Cash Consideration payable by YDM as
purchaser to Solid Success shall not exceed the following amount:

Maximum of aggregate portions of Cash Consideration (including amount previously
paid under this paragraph before the payment of the instant portion) payable under this
paragraph

= {US$10 million}

less {Amount to be deducted from the Cash Consideration pursuant to paragraph
(C) above}

less {Amount of Cash Consideration paid by YDM pursuant to paragraph (B)
above}

(E) Payment of the Tranche 1 Earnout

Tranche 1 Earnout shall be payable by YDM or its nominee (as purchaser) to Solid
Success (as vendor) upon all the following conditions (“Tranche 1 Earnout Payment
Conditions™) being satisfied within the Four-Year Period:

(a) the designed capacity (“Excavating Capacity”) of the production facilities of Duong
Lam for excavating rough mineral sands contained in the Reserves being not less than
150,000 metric tons per annum as guaranteed by relevant manufacturers, which shall
be verified by the issue of a report or certificate given in accordance with sub-
paragraph (e) below;

(b) the designed capacity of the production facilities of Duong Lam for separating,
refining and processing rough mineral sands into saleable concentrates from the
Reserves being not less than 150,000 metric tons per annum as guaranteed by relevant
manufacturers, which shall be verified by the issue of a report or certificate given in
accordance with sub-paragraph (e). For the purpose of this sub-paragraph (b), the
expression “saleable concentrates” means concentrates of ilmenite, zircon, rutile and
monazite (after separation and refining) which are in compliance with the Vietnamese
Government’s Standards for export from Vietnam, with or without being subject to
any export quota under the relevant laws and regulations of Vietnam;

(c) the designed capacity of the zircon powder grinding facilities held by Duong Lam
being not less than 25,000 metric tons per annum as guaranteed by relevant
manufacturers, and the quality and trade of the zircon finished products shall comply
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(F)

(d)

(e)

with the Vietnamese Government’s Standards for export from Vietnam, with or
without being subject to any export quota under the Mineral Laws and all other
relevant laws and regulations of Vietnam, which capacity shall be verified by the issue
of a report or certificate given in accordance with sub-paragraph (e);

Slag Factory having obtained all approvals from all relevant authorities in Vietnam
required for increasing its production capacity from 60,000 metric tons of titanium
slags per annum to 120,000 metric tons of titanium slags per annum provided that this
condition shall not be required if the failure of fulfilling such condition is solely due
to reasons of YDM or its authorised representatives; and

YDM, at its own costs, having obtained a report or reports (or, as the case may be, a
certificate or certificates) issued by a technical adviser (or, in respect of sub-
paragraph (d), by a legal adviser) to be appointed by YDM, certifying the satisfaction
of the conditions set out in sub-paragraphs (a) to (d) above (both inclusive).

Where all the Tranche 1 Earnout Payment Conditions are satisfied, YDM shall pay to
Solid Success a sum of US$15.6 million in immediately available cash or in such other
manner as may be agreed between Solid Success and YDM in writing, within 30 business
days from the date of the last Tranche 1 Earnout Payment Condition being satisfied.

Payment of the Tranche 2 Earnout

Tranche 2 Earnout shall be payable by YDM to Solid Success upon all the following
conditions (“Tranche 2 Earnout Payment Conditions”) being satisfied within the Four-
Year Period:

(a)

(b)

(c)

(d)

Slag Factory having completed the acquisition and holding of all valid Additional
Mining Licences in respect of any Additional Target Mines;

each of such Additional Mining Licences shall have a validity period of no less than
five years commencing no later than 30 June 2017 and the SP Covenantors (except
I3PB) shall procure at the sole cost of the SP Covenantors (except I3PB) the renewal
or extension of the validity period of each of such Additional Mining Licences until
80% of the Additional Reserves under Vietnamese Government’s Standards have
been exhausted;

all costs and expenses incurred by Slag Factory for acquiring such Additional Mining
Licenses shall be paid by Slag Factory, provided that such sum shall not be more than
US$2.5 million for every million metric tons of Reserves (exclusive of any charges,
fees, taxes, duties, levies and whatsoever costs, fees and expenses payable to the
relevant authorities in Vietnam), otherwise any amount exceeding such sum of
US$2.5 million shall be borne and paid by the SP Covenantors (and without recourse
to YDM or any company in which it has (or will then have) direct or indirect
interest); and

at YDM’s own costs, the issue (within the Four-Year Period) of a reserves report
(“Relevant Reserves Report”) prepared in accordance with the Vietnam Government
Standards by a technical adviser appointed by YDM, showing that the Reserves in
any Additional Target Mine are not less than 1 million metric tons.

— 14 —



Where all the Tranche 2 Earnout Payment Conditions are satisfied in respect of any
Additional Target Mine, YDM shall pay to Solid Success the following amount as a
portion of the Tranche 2 Earnout payable by YDM to Solid Success in immediately
available cash (or in such other manner as may be agreed between YDM and Solid Success
in writing), within 30 business days from the date of the last Tranche 2 Earnout Payment
Condition in respect of that Additional Target Mine being satisfied:

Portion of Tranche 2 Earnout payable in respect of the relevant Additional Target Mine
under this paragraph

= {US$10.4 million} x {Quantity of Reserves (“Q2”) in metric tons as stated in the
Relevant Reserves Report (and rounded down to the nearest million metric tons)} =+
{8 million metric tons}

Provided that:

(1) the aggregate of such portions of Tranche 2 Earnout payable by YDM to the Grantor
shall not exceed US$10.4 million;

(i1) where in the calculation of the portion of Tranche 2 Earnout payable in respect of a
particular Additional Target Mine, the quantity of Reserves in metric tons as stated
in the Relevant Reserves Report has been rounded down to the nearest million metric
tons, then such quantity deducted may be added back to any subsequent calculation
of the portion of Tranche 2 Earnout payable in respect of new Additional Target
Mines subsequently acquired by Slag Factory, subject to the same rounding-down
requirement in the above formula; and

(ii1) if Slag Factory fails to obtain all approvals from all relevant authorities in Vietnam
for increasing the production capacity to 120,000 metric tons per annum within the
Four-Year Period is solely due to the reason of YDM or a force majeure event, the
amount of the Tranche 2 Earnout payable by YDM to Sold Success shall be modified
as:

= {US$10.4 million} x {Quantity of Reserves (“Q2”) in metric tons as stated in the
Relevant Reserves Report (and rounded down to the nearest million metric
tons)} + {4 million metric tons}.
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(G ) Compensation in case of the Additional Reserves being less than 8 million metric tons

In the event that the Additional Reserves as acquired by Slag Factory under paragraph
(F) is less than 8 million metric tons upon the expiry of Four-Year Period, the SP
Covenantors shall on a joint and several basis compensate YDM in accordance with the
following provisions:

(a) the compensation (“Slag Factory Shortfall Compensation”) payable by the SP
Covenantors on a joint and several basis to YDM shall be equal to:

{the multiple of

(1) the shortfall of 8 million metric tons less the actual Additional Reserves
attributable to the Additional Target Mines held by the Slag Factory; and

(11) US$6.39 per ton,

and deducted by the difference between US$10.4 million and the amount of actually
paid by YDM as Tranche 2 Earnout in accordance with paragraph (F) above};

(b) such Slag Factory Shortfall Compensation shall be paid by the SP Covenantors on a
joint and several basis to YDM (or such other person as may be nominated by YDM
in writing at least two business days before the payment date) in immediately
available cash (or in such other manner as may be agreed between YDM and Solid
Success in writing), within 30 business days from the date of expiry of the Four-Year
Period; and

(c) if the Slag Factory fails to obtain all approvals from all relevant authorities in
Vietnam for increasing the production capacity to 120,000 metric tons per annum
within the Four-Year Period is solely due to the reason of YDM or a force majeure
event, the amount of the Slag Factory Shortfall Compensation payable by Solid
Success to YDM shall be modified and equal to the multiple of:

(1) the shortfall of 4 million metric tons of Reserves less the actual Additional
Reserves attributable to the Additional Target Mines held by Slag Factory; and

(i1)) US$6.39 per ton,

and deducted by the difference between US$10.4 million and the amount of actually
paid by YDM as Tranche 2 Earnout.

Basis of the determination of the Option Share Price

The Option Share Price is determined after arm’s length negotiations between parties with
reference to (i) the unaudited net assets value of Duong Lam as at 30 June 2012 of
approximately VND76.988 billion (equivalent to approximately US$3.67 million); and (ii) the
expected amount of Reserves as mentioned in paragraphs (D) and (F) under the section
headed “Payment manner of and adjustment to the Option Share Price” above. As such, the
Directors consider that the Option Share Price is fair and reasonable and in the interests of the
Company and the Shareholders as a whole.
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Security and undertakings by the SP Covenantors

Further, the ML SP Agreement shall include that the SP Covenantors (except I3PB) shall on a
joint and several basis undertake to YDM that, including but not limited to, the actual
production output of the concentrates as processed from the Reserves of Duong Lam for each
of the three years ending 31 December 2013, 2014 and 2015 shall not be less than 50,000 metric
tons, 100,000 metric tons and 150,000 metric tons respectively.

In the event of any of the above requirements the sub-paragraph above is not complied with or
fulfilled, the SP Covenantors (except I3PB) shall on a joint and several basis compensate YDM
in full for the equivalent amount in monetary terms of the difference between the actual
amount and the amount undertaken by the SP Covenantors above (except 13PB) (which shall
be determined by a relevant professional technical adviser appointed by YDM) and indemnify
YDM from and against all costs, expenses (including legal expenses), losses and/or damages
which YDM may incur or suffer as a result of or in connection with any non-compliance with
the above requirements.

The performance of all obligations by the SP Covenantors under the ML SP Agreement shall
be secured and/or guaranteed (as the case may be) by:

(a) set-off against any outstanding Option Share Price payable by YDM to Solid Success;

(b) before Option Acquisition Completion, a charge to be created over all charter capital in
Duong Lam held by TVQ but in any event not less than 20% charter capital in Duong
Lam to be given by TVQ in favour of YDM in form and substance to the satisfaction of
YDM;

(c) before Option Acquisition Completion, a charge to be created over 40% of the issued
share capital of Everwise to be given by New Aims in favour of YDM in form and
substance to the satisfaction of YDM;

(d) a personal guarantee to be provided by TVQ in favour of YDM in form and substance to
the satisfaction of YDM; and

(e) a personal guarantee to be provided by I3PB in respect of the SP Covenantors’ obligations
to secure the Additional Reserves to be acquired by Slag Factory in favour of YDM in
form and substance to the satisfaction of YDM,

provided that such personal guarantee to be provided by I3PB shall be enforced only after
YDM having made first recourse and exhausted against the other security and/or guarantee in
(a) to (d) above.

For clarity purpose, specific undertakings to be given by I3PB (on a joint and several basis
with the other SP Covenantors) under the ML SP Agreement will include (i) the compensation
of excess of costs and expenses incurred by Slag Factory for acquiring the Additional Mining
Licences over US$2.5 million as disclosed in sub-paragraph (c) in the paragraph headed “(F)
Payment of the Tranche 2 Earnout” above; and (ii) the payment of the Slag Factory Shortfall
Compensation (if any) in accordance with the terms disclosed in the paragraph headed “(G)
Compensation in case of the Additional Reserves being less than 8 million metric tons” above.
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OTHER TRANSACTION DOCUMENTS
SF JV Agreement

As mentioned above, on 18 January 2013, i-Treasure and Duong Lam entered into the SF JV
Agreement, pursuant to which the parties agreed to establish Slag Factory in accordance with
the terms and conditions therein. Upon establishment of Slag Factory, Slag Factory will be
owned as to 70% by i-Treasure and 30% by Duong Lam.

Purpose of Slag Factory

According to the SF JV Agreement, Slag Factory shall establish and operate a titanium slag
factory in Binh Thuan Province, Vietnam to manufacture and export titanium slags with a
production capacity not be less than 120,000 metric tons per annum which is to be completed
in two phases: (i) phase one with production capacity of no less than 60,000 metric tons per
annum to be completed in 24 months after the establishment date of Slag Factory which is the
date of issue of the Business Registration Certificate to Slag Factory (“Establishment Date”);
and (ii) phase two with production capacity of no less than 60,000 metric tons per annum to be
completed in four years after the Establishment Date (“Proposed Project”).

Charter capital of Slag Factory

The charter capital of Slag Factory is VND360 billion (which is equivalent to US$18 million)
(“SF Charter Capital™).

The initial charter capital of Slag Factory at the Establishment Date shall be VND200 billion
(which is equivalent to US$10 million) (“Initial Charter Capital™).

Under the SF JV Agreement, the parties thereto are obliged to make capital contribution as
follows:

Party Capital contribution Percentage of
charter capital

Duong Lam VND108 billion (which is equivalent to US$5.4 million) 30%

i-Treasure VND252 billion (which is equivalent to US$12.6 million)  70%

Upon (1) the issuance of Business Registration Certificate; and (ii) Slag Factory has opened a
bank account at a bank agreed by the parties, Duong Lam shall pay to Slag Factory an
amount of the VND equivalent to US$3 million (“DL Deposit”) and i-Treasure shall pay to
Slag Factory an amount of the VND equivalent to US$7 million (“IT Deposit”, together with
the DL Deposit as the “SF Deposit”), respectively to Slag Factory in cash. Slag Factory agrees
to hold the SF Deposit in escrow and, upon receipt of the Investment Certificate relating to the
Proposed Project, the entire SF Deposit shall be applied to the contribution of the Initial
Charter Capital.

As disclosed in the paragraph headed “Subscription Price payable by YDM™ above, i-Treasure
will advance a loan of US$3 million to Duong Lam for the purpose of settling the DL Deposit.

If the SF JV Agreement is rescinded or otherwise terminated in accordance with its terms and
conditions prior to the receipt of the Investment Certificate relating to the Proposed Project,
then the DL Deposit and the IT Deposit in their entirety shall be repaid to Duong Lam and i-
Treasure respectively within seven business days from the date of lapse or termination of the
SF JV Agreement.
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Conditions of the contribution to the SF Charter Capital

The parties thereto shall have no obligation to contribute the SF Charter Capital until each of
the following conditions are fulfilled:

(a) the issuance of the Business Registration Certificate and Investment Certificate
containing terms and incentives acceptable to the Parties; and

(b) Slag Factory has received all approvals from the Vietnam authorities required for the
development and operation of the Proposed Project which is certified by a Vietnam legal
adviser jointly appointed by the parties.

Upon the receipt of the Investment Certificate, the entire SF Deposit shall be applied to the
contribution of the Initial Charter Capital.

The remaining SF Charter Capital of VND160 billion (which is equivalent to US$8 million)
shall be contributed and paid by the parties thereto in accordance with the proportions of their

capital contribution in Slag Factory at a time when the management body of Slag Factory
thinks fit.

Management of Slag Factory

The highest management body of Slag Factory is the members’ council. Unless otherwise
agreed by the shareholders of Slag Factory from time to time, the members’ council consists of
five members, of which Duong Lam has the right to appoint up to two members; and i-
Treasure has the right to appoint up to three members.

Duong Lam SP Agreement

On 18 January 2013, Mineral Land (as purchaser) and TVQ (as vendor, authorised by the DL
Selling Shareholders) entered into the Duong Lam SP Agreement, pursuant to which Mineral
Land shall purchase 60% of the charter capital in Duong Lam from TVQ (as authorised by the
DL Selling Shareholders) at a consideration of an amount of VND equivalent to US$8 million
in accordance with the terms and conditions therein.

Mineral Land shall (i) within three business days after the signing of the Duong Lam SP
Agreement pay an amount of VND equivalent to US$2 million; and (ii) on or before 28
February 2013 pay a further an amount of VND equivalent to US$2 million, to TVQ as
deposit, which will be refunded to Mineral Land if the Duong Lam SP Agreement is
terminated.

The 60% charter capital which is the subject of the Duong Lam SP Agreement comprises the
entire 15% and 10% charter capital in Duong Lam as owned by the DL Selling Shareholders
respectively and 35% of the charter capital in Duong Lam as owned by TVQ. As such, upon
completion of the Duong Lam SP Agreement, TVQ will own 4.5% of the charter capital in
Duong Lam.

Completion of the Duong Lam SP Agreement shall take place simultaneously with the Option
Acquisition Completion.
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CORPORATE STRUCTURE OF THE TARGET GROUP UPON SUBSCRIPTION

COMPLETION

The following corporate chart depicts the shareholding structure of the Target

immediate after Subscription Completion:

I3PA

100%
the Company Solid Success
100% 100% 100%
New Aims YDM Mineral Land
40% 60%
Everwise TVQ and three other Independent
Third Parties
i-Treasure Duong Lam
i Slag Factory i

Notes

_____________________________

Group

(1) Under the SF JV Agreement, Slag Factory has been agreed to be established upon the issue of the Business
Registration Certificate which is expected to be available in around February 2013.

(2) On 18 January 2013, Mineral Land (as purchaser) and TVQ (as vendor, who is an individual) entered into
the Duong Lam SP Agreement, pursuant to which Mineral Land agreed to purchase and TVQ (as
authorised by the DL Selling Shareholders) agreed to sell 60% charter capital in Duong Lam. Completion
of the Duong Lam SP Agreement will take place simultancously with Option Acquisition Completion.
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CORPORATE STRUCTURE OF THE TARGET GROUP UPON OPTION ACQUISITION
COMPLETION

The following corporate chart depicts the shareholding structure of the Target Group
immediate after Option Acquisition Completion:

the Company

100%
I13PA YDM
100%
New Aims
40% 60% 100%
Everwise Mineral Land
100%
. TVQ and an Independent
i-Treasure Third Party
40% 60%
Duong Lam
70% 30%
Slag Factory

INFORMATION OF THE TARGET GROUP

The Target Group comprises Everwise, i-Treasure, Mineral Land, Duong Lam and (upon
establishment) Slag Factory.

Each of Everwise, i-Treasure and Mineral Land is a BVI company which is principally engaged
in investment holding and does not have any material assets and property as at the date of this
announcement.

Duong Lam is a joint stock company incorporated in Vietnam which is principally engaged in
exploration of the Target Mines in Vietnam which contain ilmenite, zircon, rutile and
monazite ore reserves. As at the date of this announcement, it is the holder of (i) two
investment certificates both issued by Binh Thuan Province People’s Committee in Vietnam on
16 December 2010 approving the investment in mining projects with areas of 88 hectares and
83 hectares and (ii) two exploration licenses both issued by the Ministry of Natural Resources
and Environment of Vietnam on 10 January 2006 in relation to the mining projects with areas
of 88 hectares and 83 hectares.

Slag Factory is to be established in Vietnam to implement the Proposed Project in accordance
with the terms and conditions of the SF JV Agreement. For further information of Slag
Factory, please refer to the section headed “SF JV Agreement” above.
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REASONS FOR ENTERING INTO THE PROPOSED INVESTMENT

The principal activities of the Group are exploration, mining, processing and sale of zinc, lead,
iron and gold ores in the PRC, and the management and operation of a toll highway in the
PRC.

The Group has embarked on a number of acquisitions since the first half of 2006, by which the
Group has been exploring opportunities in the business of exploring, mining, processing and
sale of zinc, iron, lead and gold ore. The Proposed Investment, if proceeds to the Subscription
Completion, will allow the Group to diversify its revenue stream in the resources sector. For
such reasons, the Group entered into the Transaction Documents for the Proposed
Investment.

The market prices of non-ferrous metals are at a relatively low range due to the financial crisis
in recent years. The Directors believe that the economy of the PRC will continue to grow and
the recovery of the world economy will increase the demand for national consumption of
metals in the near future, and thus the Proposed Investment can diversify the revenue stream
for the Group in the resources sector and bring better returns to the Group.

In light of the above, the Directors consider the terms of the Subscription Agreement, the
Loan Agreement and the Call Option Deed for the purpose of making investment in the
Proposed Project are fair and reasonable and are in the interest of the Shareholders as a whole.

TENTATIVE TIMETABLE FOR THE PROPOSED INVESTMENT

In respect of the Proposed Investment, the following tentative timetable lists out the major
actions or events and their expected timing in relation to the Proposed Investment. It is
prepared on the assumption that all the conditions of the respective Transaction Documents
will be fulfilled or (if considered appropriate by the Company and where waivable) waived:

Actions/Events Date

— Execution of the Transaction Documents January 2013
— First Drawing of the Loan

— Payment of Subscription Deposit by YDM

— Second drawing of the Loan

— EGM on or before
— Drawing(s) of the remaining amount of the Loan 28 February 2013
— Establishment of Slag Factory

— Obtaining of the Investment Certificate by Slag Factory on or before
— Subscription Completion 30 June 2013
— Obtaining of the Mining Licence in relation to the

Target Mines by Duong Lam
— Exercise of the Call Option by YDM and execution

of the ML SP Agreement

— Option Acquisition Completion, simultaneously on or before
with completion of the Duong Lam SP Agreement 31 December 2013
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IMPLICATION UNDER THE LISTING RULES

Given that (i) New Aims and Mineral Land being the counterparties to the Subscription
Agreement and Loan Agreement respectively are directly wholly owned by the same person
I3PA as at the date of this announcement; and (ii) the purpose of entering into both the
Subscription Agreement and Loan Agreement is to effect the Proposed Investment, the
transactions contemplated under each of the Subscription Agreement and the Loan Agreement
are related and thus should be treated as if they were one transaction under Rule 14.22 and
14.23 of the Listing Rules. As a result of such aggregation, the applicable percentage ratios for
the aggregated transactions under the Subscription Agreement and Loan Agreement
(“Aggregated Transactions”) is more than 25% but less than 100%, thus the Aggregated
Transactions constitute a major transaction for the Company under Chapter 14 of the Listing
Rules, which 1s subject to the reporting, announcement and Shareholders’ approval
requirements.

After its establishment, Slag Factory’s operations will be limited to the implementation of the
Proposed Project and under which it will not have any assets which are and/or any licence in
relation to any Mineral or Petroleum Assets (as defined in Chapter 18 of the Listing Rules),
unless and until the Company proceeds to exercise the Call Option and enter into the ML SP
Agreement pursuant to which Slag Factory may acquire interests in the Additional Target
Mines (including the Additional Mining Licences) as disclosed in section headed “ML SP
Agreement” above.

If in the future YDM exercises the Call Option and enters into the ML SP Agreement to
acquire the Mineral Land Group, which by that time Duong Lam being a member of Mineral
Land Group has acquired the Mining Licence (as mentioned in the paragraph headed
“Exercise of the Call Option™ above), the Company will comply with, in addition to Chapter
14 of the Listing Rules, the then applicable requirements under Chapter 18 of the Listing
Rules.

GENERAL

The EGM will be convened at which resolution(s) will be proposed to seek the approval of the
Shareholders by way of a poll for the transactions contemplated under the Subscription
Agreement and the Loan Agreement. In accordance with the Listing Rules, any vote at the
EGM shall be taken by poll.

A circular containing, among other things, details of the Proposed Investment in the Proposed
Project, the Transaction Documents and the transactions contemplated thereunder, together
with notice convening the EGM will be despatched to the Shareholders on or before 14
February 2013.

DEFINITIONS

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

“Additional DL any ilmenite, zircon, rutile and monazite ores deposits located in the
Mines” Binh Thuan Province of Vietnam to be acquired by Duong Lam to
supplement any shortfall of JORC-compliant Reserves in respect of

the Initial Target Mines
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“Additional Mining
Licence(s)”

“Additional
Reserves”

“Additional Target
Mine(s)”

“Board”

“Business
Registration
Certificate”

13 BVI”

“Call Option”

“Call Option Deed”

“Company”

“Completion
Accounts”

“Director(s)”

“DL Selling
Shareholders”

the exploration, mining and/or exploitation licence(s) to be issued by
Ministry of Natural Resources and Environment of Vietnam and to be
held by Slag Factory in respect of the Additional Target Mine(s) and
the right to conduct exploration (and, where applicable, exploitation)
work for the Additional Reserves exclusively pursuant to the relevant
laws in Vietnam

the ilmenite, zircon, rutile and monazite ore reserves in the Additional
Target Mine(s)

any ilmenite, zircon, rutile and monazite ores deposits located in the
Binh Thuan Province of Vietnam with aggregate Additional Reserves
not less than 8 million metric tons, the Additional Mining Licence of
which is to be held by Slag Factory

the board of Directors

the business/enterprise registration certificate issued by the
Department of Planning and Investment of Binh Thuan Province,
Vietnam to Slag Factory, allowing Slag Factory to conduct business
with the contents stated in, amongst others, the SF JV Agreement and
the constituent documents of Slag Factory

British Virgin Islands

an option to be granted by Solid Success to YDM pursuant to the Call
Option Deed to purchase from Solid Success the Option Shares and
the ML Shareholder’s Loan at not more than the Option Share Price
at any time within one year from the date of the Call Option Deed

a deed executed by Solid Success in favour of YDM pursuant to which
Solid Success shall grant the Call Option to YDM pursuant to the
terms therein

Yue Da Mining Holdings Limited i B8 A FR/A F], a company
incorporated in the Cayman Islands and the issued Shares of which
are listed on the main board of the Stock Exchange

the audited consolidated balance sheet and the audited consolidated
profit and loss account of the Target Group made up as at the close of
business on the date of Option Acquisition Completion and from the
date as determined by the Company in the ML SP Agreement to the
date of Option Acquisition Completion

director(s) of the Company

two individuals being Independent Third Parties who are currently
holding 15% and 10% charter capital in Duong Lam respectively as at
the date of this announcement
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“Duong Lam”

“Duong Lam SP
Agreement”

‘GEGM”

“Everwise”

“Everwise Group”
“Everwise Shares”
“Group”

“Hong Kong”

“1-Treasure”

“Independent Third
Party(ies)”

“Investment
Certificate”

“I3PA’?

‘GI3PB”

“JORC Code”

Duong Lam Joint Stock Company, a company incorporated in
Vietnam which is owned as to 39.5% by TVQ, 15% and 10% by the
DL Selling Shareholders respectively and 35.5% by another
Independent Third Party as at the date of this announcement

the agreement dated 18 January 2013 and made between Mineral
Land (as purchaser) and TVQ (as vendor, as authorised by the DL
Selling Shareholders) in respect of the sale and purchase of 60% of the
charter capital in Duong Lam

the extraordinary general meeting of the Company to be convened to
consider and, if thought fit, approve the relevant matters mentioned
in this announcement

Everwise Technology Limited, a company incorporated in the BVI
which 1s wholly owned by New Aims as at the date of this
announcement

collectively Everwise and i-Treasure

the ordinary shares in the entire issued share capital of Everwise
collectively, the Company and its subsidiaries from time to time
the Hong Kong Special Administrative Region of the PRC

i-Treasure Investments Limited, a company incorporated in the BVI
which is wholly owned by Everwise as at the date of this
announcement

independent third party(ies) who is/are not connected person(s) of the
Company and is/are independent of and not connected with the
Company and directors, chief executive, controlling shareholders and
substantial Shareholders of the Company or any of its subsidiaries or
their respective associates

the investment certificate issued by the Department of Planning and
Investment of Binh Thuan Province, Vietnam to Slag Factory, in
addition to the Business Registration Certificate, allowing Slag
Factory to implement the Proposed Project

an individual and an Independent Third Party as at the date of this
announcement, who is the ultimate beneficial owner of each of New
Aims, Everwise, i-Treasure, Solid Success and Mineral Land as at the
date of this announcement

an individual and an Independent Third Party, who is the introducer
of the Project Investment and the adviser to the proposed
management of Slag Factory

the Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves (2004 edition), as published by the Joint
Ore Reserves Committee, as amended from time to time
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“JORC-compliant”

“Listing Rules”

‘GLoan”

“Loan Agreement”

“Mineral Land”

“Mineral Land
Group”

“Mining Licence(s)”

“ML Shareholder’s
Loan”

“ML SP Agreement”

“NA Subscription
Shares”

“New Aims”

“Option Acquisition
Completion”

“Option Shares”

in respect of quantity or other information on Reserves stated in a
report on resources, reserves or exploration results, such report is
prepared in compliance with the JORC Code

the Rules Governing the Listing of Securities on the Stock Exchange

aggregate principal amount of drawings advanced by YDM to
Mineral Land under the Loan Agreement

the loan agreement dated 21 January 2013 entered into between YDM
(as lender) and Mineral Land (as borrower) in relation to a term loan
facility up to US$16 million

Mineral Land Holdings Limited, a company incorporated in the BVI
which is wholly owned by Solid Success as at the date of this
announcement

collectively, Mineral Land and Duong Lam

the exploration, mining and/or exploitation licence(s) to be issued by
the Ministry of Natural Resources and Environment of Vietnam and
to be held by Duong Lam in respect of the Target Mines and the right
to conduct exploration work for Reserves over the relevant Target
Mines exclusively pursuant to the relevant laws of Vietnam

all obligations, liabilities and debts owing or indebted from Mineral
Land to Solid Success on or at any time prior to the Option
Acquisition Completion whether actual, contingent or deferred and
irrespective of whether the same is due and payable on the Option
Acquisition Completion

a sale and purchase agreement to be entered into between YDM (as
purchaser) and Solid Success (as vendor) in relation to the Option
Shares and ML Shareholder’s Loan

an aggregate of 390 Everwise Shares to be allotted and issued to New
Aims or its nominees by Everwise pursuant to the terms of the
Subscription Agreement

New Aims Holdings Limited, a company incorporated in the BVI
which is wholly owned by I3PA as at the date of this announcement

completion of the acquisition of the Option Shares pursuant to the
terms and conditions of the ML SP Agreement, if the option granted
pursuant to Call Option Deed is exercised by YDM

the entire issued shares in the capital of Mineral Land which are
beneficially owned by Solid Success
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“Option Share Price”

“PRC”

“Proposed
Investment”

“Proposed Project”

“Reserves”

“SF JV Agreement”

“Shareholder(s)”

“Slag Factory”

“Solid Success”

“Stock Exchange”

“Subscription
Agreement”

9

“Subscription Price’

“Subscription
Shares”

“Target Group”

the amount payable by YDM for the Option Shares, which comprises
the Cash Consideration and the Earnouts, calculated in accordance
with the paragraphs “Option Share Price” and “Payment manner of
and adjustment to the Option Share Price” above

the People’s Republic of China, which for the purpose of this
announcement excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

the proposed investment by the Company in the Proposed Project

the proposed project to be implemented by Slag Factory as described
in the paragraph headed “Purpose of Slag Factory” above

the ilmenite, zircon, rutile and monazite ore reserves in the Target
Mines

the joint venture agreement dated 18 January 2013 entered into
between i-Treasure and Duong Lam in relation to the establishment of
Slag Factory in accordance with the terms and conditions therein

holder(s) of the Shares

the limited liability company to be established in Vietnam with the
proposed name of Duong Lam Slag Factory Company Limited and to
be owned as to 30% by Duong Lam and 70% by i-Treasure in
accordance with the terms of the SF JV Agreement

Solid Success International Limited, a company incorporated in the
BVI which is wholly owned by I3PA as at the date of this
announcement

The Stock Exchange of Hong Kong Limited

the subscription agreement dated 21 January 2013 entered into
between YDM (as subscriber), Everwise (as issuer) and New Aims
(as subscriber and warrantor)

USS$6 million, being the aggregate subscription price payable by YDM
for the subscription of the YDM Subscription Shares

the NA Subscription Shares and YDM Subscription Shares

collectively the Everwise Mineral Group and (upon

establishment) Slag Factory

Group,

—27 —



“Target Mines” or
“Initial Target
Mines (each a
“Target Mine” or
“Initial Target
Mine”)

“Transaction
Documents

2

“TVQﬂ’

GGUS$”

“Vietnam”

“Vietnamese
Government’s
Standards”

‘GVND”

‘CYDM”

“YDM Subscription
Shares”

13 0/097

collectively:

(1) any ilmenite, zircon, rutile and monazite ore deposits located at
Phong Phu Village and Chi Cong Village, Tuy Phong District,
Binh Thuan Province, Vietnam; and

(i1) any ilmenite, zircon, rutile and monazite ores deposits located at
Phan Hiep Village and Phan Ri Thanh Village, Bac Binh District,
Binh Thuan Province, Vietnam,

both of which cover an aggregate site area of not less than 130
hectares, the Mining Licences in respect of both of which are to be
held by Duong Lam

collectively the Subscription Agreement, the Loan Agreement, the
Call Option Deed, the SF JV Agreement and the Duong Lam SP
Agreement

Mr. Tran Van Quan, an individual who is a current sharcholder of
Duong Lam as at the date of this announcement and who will
immediately after the Option Acquisition Completion continue to
hold 4.5% charter capital in Duong Lam

United Stated Dollars, the lawful currency of the United States of
America

the Socialist Republic of Vietnam

the standards of the quality of mineral ores for export in accordance
with national industrial standards of Vietnam

Vietnamese Dong, the lawful currency of Vietnam

Yue Da Mining Limited (1253 A FR/A 7)), a company incorporated
in the BVI and a direct wholly owned subsidiary of the Company

an aggregate of 600 Everwise Shares to be allotted and issued to YDM
or its nominees by Everwise pursuant to the terms of the Subscription
Agreement

per cent.

By order of the Board
Yue Da Mining Holdings Limited
Chen Yunhua
Chairman

Hong Kong, 21 January 2013

As at the date of this announcement, the Board comprises the following members: (a) as
executive Directors, Mr Dong Li Yong, Mr Liu Xiaoguang and Mr Hu Huaimin; (b) as non-
executive Directors, Mr Chen Yunhua and Mr Qi Guang Ya; and (c) as independent non-
executive Directors, Ms Leung Mei Han, Mr Cui Shu Ming, Mr Han Run Sheng and Dr Liu

Yongping.

— 28 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 150
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e5c4f5e55663e793a3001901a8fc775355b5090ae4ef653d190014ee553ca901a8fc756e072797f5153d15e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for on-screen display, e-mail, and the Internet.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020d654ba740020d45cc2dc002c0020c804c7900020ba54c77c002c0020c778d130b137c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor weergave op een beeldscherm, e-mail en internet. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc87a25e55986f793a3001901a904e96fb5b5090f54ef650b390014ee553ca57287db2969b7db28def4e0a767c5e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug true
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


