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MAJOR TRANSACTION DISCLOSEABLE TRANSACTION

DISPOSAL OF INTERESTSIN TARGET COMPANY

This announcement is jointly made by TST Propesdiss Sino Land.

The respective boards of Directors of TST Propgrdied Sino Land are pleased to announce|that
after trading hours on 7th September, 2017, thedwiefan indirect wholly-owned subsidiary of
Sino Land) entered into an Equity Transfer Agreenveth the Purchaser (an independent third
party) in respect of the Disposal, pursuant to Whie Vendor conditionally agreed to sell and the
Purchaser conditionally agreed to purchase 80%tyeqierest in the Target Company at a total
cash Consideration of RMB8,767.5 million (subjestadjustment), which is payable in Hong
Kong dollars equivalent, i.e. approximately HK$1®)5million, based on the agreed exchange [rate
of RMB1.00 equal to HK$1.1988. The Target Compawn® develops and operates the Project.

Sino Land is a subsidiary of TST Properties and \feador is an indirect subsidiary of TST
Properties. With respect to TST Properties, asavmaore of the applicable percentage ratios| for
the Disposal exceed 25% but are less than 75%Digmosal constitutes a major transaction |for
TST Properties and is subject to the notificatianpnouncement and shareholders’ approval
requirements under Chapter 14 of the Listing Rules.

A circular containing, among other things, furtketails of the Disposal will be despatched to|the
shareholders of TST Properties on or before 28iesaber, 2017.

To the best knowledge, information and belief of tirectors of TST Properties, after having
made all reasonable enquiries, no shareholdeqigres to abstain from voting if TST Properties
were to convene a general meeting for the apprihie Disposal. The Registered Holders, being
a closely allied group of shareholders of TST Progg in aggregate hold 959,482,602 shares of
TST Properties (representing approximately 54.98% @ entire issued capital of TST Properties
as at the date of this announcement), have givétewapproval for the Disposal and such written
approval is accepted in lieu of holding a generaktimg pursuant to Rule 14.44 of the Listing
Rules. The Registered Holders are Nippomo Limit&tathallan Investment Limited and
Tamworth Investment Limited which are holding 165295 shares, 319,751,395 shares |and
477,155,912 shares of TST Properties respectivelyata the date of this announcement.
Accordingly, no general meeting will be held by TBioperties for approving the Disposal.




With respect to Sino Land, as one or more of theliegble percentage ratios for the Dispasal
exceed 5% but are less than 25%, the Disposalitidesta discloseable transaction for Sino Land
and is therefore subject to the notification andamcement requirements but is not subject to
shareholders’ approval requirement under Chaptef #de Listing Rules.

As Completion is subject to the fulfillment of the Conditions Precedent, the Disposal may or
may not proceed. Shareholders and potential investors of TST Propertiesand Sino Land are
advised to exer cise caution when dealing in the shares of TST Propertiesand Sino Land.

INTRODUCTION
This announcement is jointly made by TST Propesiss Sino Land.

The respective boards of Directors of TST Properéied Sino Land are pleased to announce that
after trading hours on 7th September, 2017, thed@eiian indirect wholly-owned subsidiary of
Sino Land) entered into an Equity Transfer Agreenveith the Purchaser (an independent third
party) in respect of the Disposal, pursuant to Wwhie Vendor conditionally agreed to sell and the
Purchaser conditionally agreed to purchase 80%tyednterest in the Target Company at a total
cash Consideration of RMB8,767.5 million (subjecatjustment)which is payable in Hong Kong
dollars equivalent, i.e. approximately HK$10,510liom, based on the agreed exchange rate of
RMB1.00 equal to HK$ 1.1988. The Target Company$ywdevelops and operates the Project.

EQUITY TRANSFER AGREEMENT

The principal terms of the Equity Transfer Agreeireme summarized as follows:

Date : 7th September, 2017H{uity Transfer Agreement Date”)
Parties

(1)  Vendor : Sinoland China Investment Holdings Lirdite

(2) Purchaser : Wealth Express Development Limited

To the best knowledge, information and belief af irectors of TST Properties and Sino Land,
after having made all reasonable enquiries, theHager and its ultimate beneficial owner(s) are
third parties independent of and not connected W& Properties, Sino Land and their connected
persons.

Subject of the Disposal

80% of the equity interest in the Target Company.



Consideration and Terms of Payment

The total cash Consideration for the Disposal shalRMB8,767.5 millionwhich is payable in
Hong Kong dollars equivalent, i.e. approximately $10,510 million, based on the agreed
exchange rate of RMB1.00 equal to HK$1.1988, sulip@djustment as stipulated in the Equity
Transfer Agreement with reference to (i) the acaftdr-tax effect of land appreciation tax relating
to phase 1 of the Project, calculated based oad¢hel amount payable by the Target Company as
confirmed by the tax authority; and (ii) the nebfir derived from the sale and pre-sale of
residential properties and car park units (inclgdboth recognised revenue and non-recognised
revenue) by the Target Company before 30th Jurfe BAder phase 1 and phase 2A of the Project.

The Consideration for the Disposal was determinethb parties to the Equity Transfer Agreement
following arm’s length negotiations on normal conmai@ terms by reference to and having taken
into account (i) the audited net asset value of fferget Company of approximately
RMB4,433 million as at 30th June, 2017; and (iijuation of the Project as at 30th June, 2017
performed by an independent qualified professionhler of RMB10,376 million.

The Consideration shall be paid by the Purchasénieg instalments:

(1) the first instalment, being 10% of the Consideratghall be paid to the Vendor on or before
11th September, 2017 and shall constitute depmsihé Disposal,

(2) the second instalment, being 70% of the Considmerasihall be paid, subject to Completion,
to the Vendor on the Completion Date, the payménwluch is guaranteed by Payment
Guarantee | to be delivered by the Purchaser t&/émelor within 45 days after the Equity
Transfer Agreement Date (subject to certain comis); and

(3) the third instalment, being 20% of the Considergtishall be paid, subject to certain
payment conditions, to the Vendor within 150 dafterathe Equity Transfer Agreement
Date, the payment of which is guaranteed by Pay@emtrantee 1l to be delivered by the
Purchaser to the Vendor within 60 days after thaitgqrransfer Agreement Date (subject
to certain conditions).

Conditions Precedent
The Disposal is subject to the satisfaction offtlewing key Conditions Precedent:

Q) the Target Company having obtained (i) the conftramaof change recordal for foreign
invested enterprise issued by the Ministry of Comumeor its relevant local office in
response to the change recordal application madég bynd (i) thenew business licence;
and

(2) the Target Company having received all its advafroes connected parties of the Vendor.

According to the Equity Transfer Agreement, thedhaser and the Vendor should use their best
endeavours to procure the fulfillment of the Coiotis Precedent on or before the Long Stop Date,
or such other date as mutually agreed by the Pseclend the Vendor. If any Condition Precedent
is not fulfilled or waived (as applicable) pursuaotthe Equity Transfer Agreement which is not
due to either party’s fault, the Equity Transferrégment will be terminated and the deposit and/or
instalments paid will be returned to the Purchaseraccordance with the Equity Transfer
Agreement.



Completion

Subject to the fulfillment or waiver (as applicabté the above Conditions Precedent, the Disposal
shall be completed on the Completion Date.

INFORMATION OF THE TARGET COMPANY

The Target Company, being a wholly foreign-ownetegarise established and validly in existence
under the laws of the PRC and wholly-owned by tleador, is the project company which owns,
develops and operates the Project. The auditedsset value of the Target Company based on its
audited accounts as at 30th June, 2017 preparadcordance with the Accounting Standards for
Business Enterprises of PRC was approximately RKME! million. For the financial year ended
31st December, 2016, the audited loss before atet &hix of the Target Company were
approximately RMB77 million and RMB98 million resgrely. For the financial year ended
31st December, 2015, the audited profit before aftdr tax of the Target Company were
approximately RMB102 million.

Following Completion, the Target Company will ce&sde a subsidiary of each of Sino Land and
TST Properties, and its financial results, assats labilities will no longer be included in the
consolidated financial statements of each of Siand.and TST Properties. Sino Land will hold a
20% remaining equity interest in the Target Compaiftgr Completion and the financial results of
the Target Company are expected to be recorddukifiriancial statements of TST Properties and
Sino Land as an associate respectively using eqethod of accounting.

FINANCIAL EFFECT OF THE DISPOSAL

Upon Completion, TST Properties and Sino Land expecrecord a gain on Disposal of a
subsidiary (net of incidental costs and relatedeesps) and a fair value gain on non-controlling
interests retained which in aggregate will amoun@approximately HK$3,361 million for TST
Properties and approximately HK$6,454 million fon&GLand respectively. The gain on Disposal
is determined by reference to the difference betwtbe Consideration under the Equity Transfer
Agreement and the carrying value of the Vendor%®&juity interest in the Target Company in the
financial statements of Sino Land and TST Properéspectively taking into account the estimated
tax payable relating to the Disposal accordingh® rielevant tax laws in the PRC. The fair value
gain on non-controlling interests retained is eated based on the difference between the
estimated fair value of the remaining 20% equitgiiest held by the Vendor and its latest carrying
value in the financial statements of Sino Land @8d Properties respectively.

REASONS FOR AND BENEFITS OF THE DISPOSAL

The Disposal enables the Group to realize cashualwmtk the value in its investment in the Project
at fair market value. All the net proceeds to beeineed by the Vendor from the Disposal will be
applied towards the working capital requirementtefGroup.

The Directors of TST Properties consider that grens of the Equity Transfer Agreement and the
transactions contemplated thereunder are on naramamercial terms, fair and reasonable and in
the interests of TST Properties and its sharehsldeml whole.



The Directors of Sino Land consider that the tewhghe Equity Transfer Agreement and the
transactions contemplated thereunder are on nazamamercial terms, fair and reasonable and in
the interests of Sino Land and its shareholdeesvaisole.

INFORMATION ABOUT THE PARTIESAND THE GROUP

The Vendor is a company incorporated under the @wsdong Kong with limited liability and an
indirect wholly-owned subsidiary of Sino Land. Am&Land is a subsidiary of TST Properties, the
Vendor is also an indirect subsidiary of TST Prtiper Both TST Properties and Sino Land are
investment holding companies and their principasibesses include property development and
investment, investment in securities, financingehand property management and services.

The Purchaser is a company incorporated undeanthe ¢f Hong Kong with limited liability and an
indirect wholly-owned subsidiary of Shenzhen Ovass€hinese Town Company Limitegk{|ZE
BT AR E]) (the shares of which are listed on the Shenzheck¥Exchange under Stock
Code No. 000069), which is principally engaged osgitality industry, hotel services, property
development and paper packaging business.

LISTING RULESIMPLICATIONS

Sino Land is a subsidiary of TST Properties and \Weador is an indirect subsidiary of TST
Properties. With respect to TST Properties, asanmore of the applicable percentage ratios for
the Disposal exceed 25% but are less than 75%Dig@osal constitutes a major transaction for
TST Properties and is subject to the notificatiamnouncement and shareholders’ approval
requirements under Chapter 14 of the Listing Rules.

A circular containing, among other things, furtietails of the Disposal will be despatched to the
shareholders of TST Properties on or before 28heheber, 2017.

To the best knowledge, information and belief of fiirectors of TST Properties, after having
made all reasonable enquiries, no shareholdeisresl to abstain from voting if TST Properties
were to convene a general meeting for the appralvide Disposal. The Registered Holders, being
a closely allied group of shareholders of TST Priogg in aggregate hold 959,482,602 shares of
TST Properties (representing approximately 54.98%he entire issued capital of TST Properties
as at the date of this announcement), have givéatewapproval for the Disposal and such written
approval is accepted in lieu of holding a generaktimg pursuant to Rule 14.44 of the Listing
Rules. The Registered Holders are Nippomo Limit&drathallan Investment Limited and
Tamworth Investment Limited which are holding 165295 shares, 319,751,395 shares and
477,155,912 shares of TST Properties respectiwebt ¢he date of this announcement. Accordingly,
no general meeting will be held by TST Propert@sapproving the Disposal.

With respect to Sino Land, as one or more of thaliegble percentage ratios for the Disposal
exceed 5% but are less than 25%, the Disposalitgesta discloseable transaction for Sino Land
and is therefore subject to the notification andamcement requirements but is not subject to
shareholders’ approval requirement under Chaptef e Listing Rules.

The respective Directors of TST Properties and Siand consider that the adjustment of the
Consideration according to the Equity Transfer &gment, if any, will not be material and the
Disposal will still constitute a major transactitor TST Properties and a discloseable transaction
for Sino Land. TST Properties and Sino Land willnmitor the amount of adjustment and comply
with any requirements under the Listing Rules, whezcessary.
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Completion is subject to the fulfillment of the Conditions Precedent and therefore the
Disposal may or may not proceed. As such, shareholders and potential investors of TST
Properties and Sino Land are advised to exercise caution when dealing in the shares of TST
Propertiesand Sino Land.

DEFINITIONS

In this announcement, unless the context requitesrwise, the following terms shall have the
following meanings:

“Business Day” a day (excluding Saturdays, Sundaygkpublic holidays) on
which banks in Hong Kong are open for business

“Completion” completion of the Disposal under thequiy Transfer
Agreement in accordance with its terms

“Completion Date” the day on which the Target Compabbtains the new
business license (if the new business license tisirudl
before 12:00 pm), or the next Business Day afterddwy on
which the Target Company obtains the new businesede
(if the new business license is obtained after A p10)

“Conditions Precedent” the conditions preceder@aompletion

“connected person” has the meaning ascribed tadéwuthe Listing Rules

“Consideration” the consideration of RMBS8,767.5 it (subject to
adjustment) payable by the Purchaser under thetfqui
Transfer Agreement

“Directors” the respective directors of TST Prom=tand Sino Land

“Disposal” the sale of 80% equity interest in tharget Company as

contemplated under the Equity Transfer Agreement

“Equity Transfer the equity transfer agreement dated 7th Septenf#i:r7
Agreement” entered into between the Vendor and the Purchaser i
connection with the Disposal

“Group” TST Properties, Sino Land and their respecsubsidiaries

“HK$” Hong Kong dollars, the lawful currency of HgnKong
Special Administrative Region of the PRC

“Listing Rules” the Rules Governing the Listing $&curities on the Stock
Exchange

“Long Stop Date” 6th December, 2017, being the 9@#y after the Equity

Transfer Agreement Date



“‘Payment Guarantee I”

“‘Payment Guarantee II”

HPRC”

“Project”

“Purchaser”

“Registered Holders”

HRMB”

“Sino Land”

“Stock Exchange”

“Target Company”

“TST Properties”

a payment guarantee (or a series of payment gessnas
the case may be) to be issued by a licensed bdakaur of
the Vendor irrevocably undertaking to pay to thenifar
upon receipt of written demand the whole or parttiod
guaranteed sum, being 70% of the Consideration

a payment guarantee to be issued by a licensed imank
favour of the Vendor irrevocably undertaking to gaythe
Vendor upon receipt of written demand the wholgant of
the guaranteed sum, being 20% of the Consideration

the People’s Republic of China

residential, commercial and hotel development ptagé two
parcels of land with total site area of approxirate
244,359.3 square meters situate at No. 9, the 8exofeng
Road, Chenghua District, Chengdu, Sichuan ProviR&€;,
known as The Palazzo

Wealth Express Development Limited, @&mjpgany
incorporated in Hong Kong and an indirect whollyrmal
subsidiary of Shenzhen Overseas Chinese Town Cgmpan
Limited (ZYI[FEEHR{(ATE/AE]) (the shares of which
are listed on the Shenzhen Stock Exchange undexk Sto
Code No. 000069)

collectively, (i) Nippomo Lited, (ii) Strathallan
Investment Limited and (iii) Tamworth Investmentriiied
which in aggregate hold 959,482,602 shares of TST
Properties (representing approximately 54.98% efdhtire
issued capital of TST Properties as at the datehi
announcement) on trust for the estate of the late Mg
Teng Fong

Renminbi, the lawful currency of the PRC

Sino Land Company Limited, a compangadrporated in
Hong Kong and a subsidiary of TST Properties, tiaes of
which are listed on the main board of the StockHaxge

The Stock Exchange of Hong Kongited

BEMERE (K#H) AMRAE, a wholly foreign-owned
enterprise duly incorporated and validly existingder the
laws of PRC and a direct wholly-owned subsidiarytioé
Vendor with a registered capital of HK$5,118 mitlio

Tsim Sha Tsui Properties Limitedcompany incorporated
in Hong Kong, the shares of which are listed on riegn
board of the Stock Exchange
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“Vendor” Sinoland China Investment Holdings Limited company
incorporated in Hong Kong and an indirect whollyrma
subsidiary of Sino Land

“%” percent.
By Order of the Board of By Order of the Board of
Tsim Sha Tsui Properties Limited Sino Land Company Limited
VelencialLee VelencialLee
Company Secretary Company Secretary

Hong Kong, 7th September, 2017

As at the date hereof, the Executive Directors of TST Properties are Mr. Robert Ng Chee Song and
Mr. Daryl Ng Win Kong, the Non-Executive Director is The Honourable Ronald Joseph Arculli, and the
Independent Non-Executive Directors are Dr. Allan Zeman, Mr. Adrian David Li Man-kiu and Mr. Seven
Ong Kay Eng.

As at the date hereof, the Executive Directors of Sno Land are Mr. Robert Ng Chee Song, Mr. Daryl Ng
Win Kong, Mr. Ringo Chan Wing Kwong, Ms. Alice Ip Mo Lin, Mr. Gordon Lee Ching Keung and Mr. Sunny
Yeung Kwong, the Non-Executive Director is The Honourable Ronald Joseph Arculli, and the Independent
Non-Executive Directors are Dr. Allan Zeman, Mr. Adrian David Li Man-kiu, Mr. Seven Ong Kay Eng and
Mr. Wong Cho Bau.



