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DISCLOSEABLE TRANSACTION
FURTHER ACQUISITION OF
NANTONG YAOHAN COMMERCE & TRADE

The Board is pleased to announce that Wuxi Springland, an indirectly wholly-owned subsidiary of
the Company has entered into the Second Round S&P Agreements to further acquire approximately
2.25% equity interest in Nantong Yaohan Commerce & Trade for an aggregate consideration of
approximately RMB20.5million on 16 December 2015. Nantong Yaohan Commerce & Trade
engages in the holding and operation of Nantong Yaohan department store in Nantong City, Jiangsu
Province. Upon Completion of the Further Acquisition, the Group will hold 98.58% equity interest
in Nantong Yaohan Commerce & Trade.

Reference is made to the announcement of the Company dated 28 October 2015 in relation to the
First Round Acquisition of approximately 38.23% equity interest in Nantong Yaohan Commerce &
Trade by Wuxi Springland. The First Round Acquisition of approximately 38.23% and the Further
Acquisition of approximately 2.25% in Nantong Yaohan Commerce & Trade form a series of
transactions which should be treated as if they were one transaction under Rule 14.22 of the Listing
Rules. Upon aggregation, as one of the applicable percentage ratios calculated pursuant to Rule
14.07 of the Listing Rules in respect of the aggregate amount paid or payable by the Group for the
First Round Acquisition and Further Acquisition exceeds 5% but is less than 25%, the Further
Acquisition constitutes a discloseable transaction for the Company under the Listing Rules.




BACKGROUND

The Board is pleased to announce that Wuxi Springland, an indirectly wholly-owned subsidiary of
the Company has entered into the Second Round S&P Agreements to acquire approximately 2.25%
equity interest in Nantong Yaohan Commerce & Trade for an aggregate consideration of
approximately RMB20.5million (the “Further Acquisition”) on 16 December 2015. Nantong
Yaohan Commerce & Trade engages in the holding and operation of Nantong Yaohan department
store in Nantong City, Jiangsu Province. Upon Completion of the Further Acquisition, the Group
will hold 98.58% equity interest in Nantong Yaohan Commerce & Trade.

THE ACQUISITIONS

First Round Acquisition

Reference is made to the announcement of the Company dated 28 October 2015 in relation to the

First Round Acquisition of approximately 38.23% equity interest in Nantong Yaohan Commerce &

Trade by Wuxi Springland for an aggregate consideration of approximately RMB348million.

Further Acquisition

Wuxi Springland has entered into the Second Round S&P Agreements to acquire approximately 2.25%

equity interest in Nantong Yaohan Commerce & Trade for an aggregate consideration of

approximately RMB20.5million on 16 December 2015.

THE SECOND ROUND S&P AGREEMENTS

The principal terms of the Second Round S&P Agreements are as follows:

Date : 16 December 2015

Parties : A total of 70 individuals, all of whom are citizens of the PRC and
Nantong Xin Hong Changjiang Ltd, which incorporated in the PRC
(collectively as the “Second Round Vendors™)

(2) Wuxi Springland

Equity interest : Wuxi Springland proposed to acquire approximately 2.25% equity

proposed to be interest in Nantong Yaohan Commerce & Trade held by the Second
acquired Round Vendors.
Consideration The aggregate consideration of approximately RMB20.5million,

payable on or before21 December 2015 by bank remittance into the
Second Round Vendors’ bank accounts..



Basis of the : The consideration was determined based on normal commercial

Consideration terms and after arm’s length negotiations between Wuxi Springland
and the Second Round Vendors, with reference to the consideration
paid for the First Round Acquisition

Completion : Completion shall take place on the date on which the Consideration
IS paid.

INFORMATION ON THE COMPANY, THE SECOND ROUND VENDORS AND
NANTONG YAOHAN COMMERCE & TRADE

The Group is a dual-format retail chain operator in the Greater Yangtze River Delta and is principally
engaged in the operation of both department stores and supermarkets in the Greater Yangtze River
Delta Region.

To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries
as at the date of this announcement, the Second Round Vendors are Independent Third Parties.
i 5 R IT L g 4 PR 2 #] (Nantong Xin Hong Changjiang Ltd*) is a company established in
the PRC with limited liability. It is principally engaged in port cargo handling and provision of
storage services.

Nantong Yaohan Commerce & Trade is a limited liability company established in September 1993
under the laws of the PRC. As at the date of the Second Round S&P Agreements, Wuxi Springland
owned approximately 96.33% equity interest and the Second Round Vendors owned approximately
2.25% equity interest in Nantong Yaohan Commerce & Trade. The registered share capital of
Nantong Yaohan Commerce & Trade is approximately RMB 31.94 million and has been fully paid.
Nantong Yaohan Commerce & Trade engages in the holding and operation of a department store,
Nantong Yaohan department store, in Nantong City, Jiangsu Province, which opened in September
1993.

In August 2009, the Nantong Promoters, acting in their own interests and on behalf of Nantong
Yaohan Commerce & Trade and its minority shareholders, entered into a framework agreement (“the
Nantong Framework Agreement”) with Jiangsu Springland for the purpose of coordinating and
procuring the acquisition of a controlling interest in Nantong Yaohan Commerce & Trade. As
disclosed in the Prospectus, pursuant to the Nantong Framework Agreement, the Group granted each
of the Nantong Promoters a Put Option for an indefinite term to sell their shares in Nantong Yaohan
Commerce & Trade at the same price per share as agreed in the Nantong Framework Agreement as
adjusted in accordance with the change in equity per share from 31 December 2008 to the latest
practicable audited financial statements date before the exercise of the Put Option.

Based on the terms of the Nantong Framework Agreement, if the Put Option was exercised, the
Consideration for the acquisition of approximately 2.25% equity interest in Nantong Yaohan
Commerce & Trade would have been approximately RMB16.9million. As the Second Round
Vendors were unwilling to exercise the Put Option based on the above price, after arm’s length
negotiation between the parties, the Consideration was agreed for the Further Acquisition.



According to the audited financial statements prepared in accordance with the PRC accounting
standards of Nantong Yaohan Commerce & Trade for the year ended 31 December 2014, the net
asset value of Nantong Yaohan Commerce & Trade was approximately RMB220.5million. The net
asset value of the approximately 2.25% equity interest in Nantong Yaohan Commerce & Trade was
approximately RMB5.0million. The audited net profit (before and after taxation) in the year ended
31 December 2013 and 2014 of Nantong Yaohan Commerce & Trade are set out as follows:

For the year ended 31 December

RMB’000
2014 2013
Net profit before taxation and extraordinary items 51,725 39,432
Net profit after taxation and extraordinary items 38,768 29,507

The Company determined the Consideration of the Further Acquisition with reference to the market
value of Nantong Yaohan Commerce & Trade and the average market price or assessed value of
similar property in the locality and also reference to the consideration for the First Round
Acquisition. The Consideration will be satisfied by the Group’s internal financial resources.

REASONS FOR AND BENEFITS OF THE FURTHER ACQUISITION

The terms of the Second Round S&P Agreements were determined in accordance with arm’s length
negotiation between Wuxi Springland and the Second Round Vendors, taking into account the terms
of the Put Option and the consideration for the First Round Acquisition. After acquiring
approximately 2.25% equity interest in Nantong Yaohan Commerce & Trade, the Group will hold
98.58% equity interest in Nantong Yaohan Commerce & Trade.

Nantong Yaohan Commerce & Trade holds and operates Nantong Yaohan department store, which
has a gross floor area of 58,522 square meters. It is situated on Renmin Middle Road, Nantong City,
Jiangsu Province.

The Further Acquisition will enable the Company to increase its controlling stake in Nantong
Yaohan Commerce & Trade and Nantong Yaohan department store and fully implement the
Company’s management and operation strategies. The Board (including the independent
non-executive Directors) believes that the terms of the Second Round S&P Agreements are on
normal commercial terms, are fair and reasonable and are in the interests of the shareholders as a
whole. The Board (including the independent non-executive Directors) also believes that the Further
Acquisition is in line with the long-term development strategy of the Company and will strengthen
the implementation of the Company’s management and operation strategies.



LISTING RULES IMPLICATIONS

Reference is made to the announcement of the Company dated 28 October 2015 in relation to the
First Round Acquisition of approximately 38.23% equity interest in Nantong Yaohan Commerce &
Trade by Wuxi Springland. The First Round Acquisition of approximately 38.23% and the Further
Acquisition of approximately 2.25% in Nantong Yaohan Commerce & Trade form a series of
transactions which should be treated as if they were one transaction under Rule 14.22 of the Listing
Rules. Upon aggregation, as one of the applicable percentage ratios calculated pursuant to Rule
14.07 of the Listing Rules in respect of the aggregate amount paid or payable by the Group for the
First Round and Further Acquisitions exceeds 5% but is less than 25%, the Further Acquisition
constitutes a discloseable transaction for the Company under the Listing Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and expressions
shall have the meaning ascribed to them below:

“associate” has the meaning ascribed to such term in the Listing Rules
“Board” the board of directors of the Company
“Company” Springland International Holdings Limited, a company

incorporated in the Cayman Islands with limited liability and
whose shares are listed in on the Main Board of the Stock
Exchange

“Completion” completion of the Further Acquisition in accordance with the terms
and conditions of the Second Round S&P Agreements

“Completion Date” the date on which the Consideration is paid

“Directors” the director(s) of the Company

“First Round the acquisition of approximately 38.23% equity interest in

Acquisition” Nantong Yaohan Commerce & Trade by Wuxi Springland from the
First Round Vendors in accordance with the First Round S&P
Agreement

“First Round S&P the sale and purchase agreement dated 28 October 2015 entered

Agreement” into between Wuxi Springland and First Round Vendors in respect

of the acquisition of approximately 38.23% equity interest in
Nantong Yaohan Commerce & Trade



“First Round Vendors”

“Further Acquisition”

“Greater Yangtze River
Delta”

‘EGroup”
“Hong Kong”

“Listing Rules”

“Independent Third
Party”

“Jiangsu Springland”

“Nantong Yaohan
Commerce & Trade”

RIEEE (Ms. Wu Meiqin);
RSP (Mr. Zhang Jianping);
7 (Mr. Yang Jianping);
AR EE (Mr. Wu Zhongyao);
JEAES) (Mr. Gu Weijun);

the acquisition of approximately 2.25% equity interest in Nantong
Yaohan Commerce & Trade by Wuxi Springland from the Second
Round Vendors with the Second Round S&P Agreements

the region that comprises the triangular-shaped territory that
comprised Shanghai, Jiangsu province and Zhejiang province of
the PRC, which includes 16 relatively developed provincial-level
and prefecture-level municipalities, such as Shanghai, Nanjing,
Suzhou, Wuxi, Yangzhou, Nantong, Changzhou, Zhenjiang, and
Taizhou and Zhejiang’s Hangzhou, Ningbo, Shaoxing, Huzhou,
Jiaxing, Zhoushan and Taizhou as well as Anhui province in the
PRC

the Company and its subsidiaries
the Hong Kong Special Administrative Region of the PRC

Rules Governing the Listing of Securities on the Main Board of
the Stock Exchange

person, or in the case of company, the company and its ultimate
beneficial owner(s), who are independent of and not connected
with the Company and its subsidiaries and its connected persons,
or their respective associates

T 2 Hh B P54 JE 5 138 5 FR 2 ] (Jiangsu- Springland  Enterprise
Investment Holding (Group) Co., Ltd.*), a limited liability company
incorporated in the PRC and an indirect wholly-owned subsidiary of
the Company

Bg I8 )\ & BB R A 5 (Nantong  Yaohan Commerce &
Trade Joint Stock Company Limited*, formerly known as R i
& KA AR A BR 2 7] (Nantong General Merchandise Building
Co., Ltd.*)), a joint stock company established in the PRC on 16
September 1993 which become the Group’s subsidiary in
November 2009. The Group held approximately 96.33% equity
interest before the Further Acquisition



“Nantong Promoters”

“Put Option”

GCPRC77
“Prospectus”
‘GRMB”

“Second Round S&P
Agreements”

“Second Round
Vendors”

“Stock Exchange”

“Wuxi Springland”

‘G%”

Hong Kong, 16 December 2015

collectively %33 (Ms. Wu Meiqin), 58 & °F (Mr. Zhang
Jianping), #&-F (Mr. Yang Jianping) and A:{f3E (Mr. Wu
Zhongyao), being the promoters of Nantong Yaohan Commerce &
Trade during its incorporation and the major shareholders of
Nantong Yaohan Commerce & Trade immediately prior to our
acquisition of a controlling interest in Nantong Yaohan Commerce
& Trade in November 2009

has the meaning ascribed to such term in the main body of this
announcement

The People’s Republic of China
The prospectus of the Company dated 8 October 2010
Renminbi, the lawful currency of the PRC

the sale and purchase agreements dated 16 December 2015 entered
into between Wuxi Springland and Second Round Vendors in
respect of the acquisition of approximately 2.25% equity interest
in Nantong Yaohan Commerce & Trade

a total of 70 individuals, all of whom are citizens of the PRC; B4
WIS R IL T ¥ A MR A A (Nantong Xin Hong Changjiang
Ltd*), which incorporated in the PRC

The Stock Exchange of Hong Kong Limited

35 HE Hh B & A F PR A |] (Wuxi Springland Investment
Management Co., Ltd.*), a limited liability company incorporated in
the PRC and an indirect wholly-owned subsidiary of the Company

per cent
By order of the Board

Chen Jiangiang
Chairman

As at the date of this announcement, the Board comprises three executive directors, namely Mr.
Chen Jiangiang, Mr. Tao Qingrong and Mr. Yu Yaoming; one non-executive director, namely Mr.
Fung Hiu Chuen, John; and three independent non-executive directors, namely Dr. Lin Zhijun, Dr.
Zhang Weijiong and Mr.Cheung Yat Ming.

* The English name is a translation of its Chinese name and is included for identification purposes only.
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