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DISCLOSEABLE AND CONNECTED TRANSACTION
ACQUISITION OF EQUITY INTERESTS IN NANJING XINSHENG

THE ACQUISITIONS

On 27 April 2020, CMSK and Shenzhen Merchants entered into the Equity Transfer

Agreement A, pursuant to which CMSK agreed to sell and Shenzhen Merchants agreed to

acquire 49% equity interests in Nanjing Xinsheng at a consideration of RMB389,052,700.

On the same day, Happy City and Shenzhen Merchants entered into the Equity Transfer

Agreement B, pursuant to which Happy City agreed to sell and Shenzhen Merchants

agreed to acquire 9.66% equity interests in Nanjing Xinsheng at a consideration of

RMB76,699,000. Upon completion of the Acquisitions, Nanjing Xinsheng will become an

indirect wholly-owned subsidiary of the Company.

LISTING RULES IMPLICATIONS

As the Equity Transfer Agreement A and the Equity Transfer Agreement B are entered

into by the Group to acquire equity interests in the same company within a 12-month

period, the transactions contemplated under the Equity Transfer Agreement A and the

Equity Transfer Agreement B will be aggregated as a series of transactions pursuant to

Rule 14.22 of the Listing Rules. As the highest of all applicable percentage ratios

calculated by reference to Rule 14.07 of the Listing Rules in respect of the Acquisitions is

more than 5% but less than 25%, the entering into of the Equity Transfer Agreements and

the transactions contemplated thereunder constitute a discloseable transaction of the

Company under the Listing Rules and is therefore subject to the reporting and

announcement requirements under Chapter 14 of the Listing Rules.

– 1 –



As at the date of this announcement, CMSK held approximately 74.35% of the Company’s

issued share capital and is therefore a controlling shareholder and connected person of the

Company under the Listing Rules. Therefore, the entering into of the Equity Transfer

Agreement A and the transactions contemplated thereunder constitute a connected

transaction of the Company under Chapter 14A of the Listing Rules and is subject to the

reporting, announcement and Independent Shareholders’ approval requirements under

Chapter 14A of the Listing Rules.

GENERAL

An Independent Board Committee has been formed to consider and advise the

Independent Shareholders as to whether the terms of the Equity Transfer Agreement A and

the transactions contemplated thereunder are fair and reasonable and are in the interests

of the Company and its Shareholders as a whole, and to advise the Independent

Shareholders as to how to vote at the EGM. An independent financial adviser will be

appointed as the independent financial adviser of the Company to advise the Independent

Board Committee and the Independent Shareholders in this respect.

The EGM will be convened for the purpose of considering and, if thought fit, approving,

among other things, the Equity Transfer Agreement A and the transactions contemplated

thereunder where Success Well and its associates shall abstain from voting on the

resolutions approving the Equity Transfer Agreement A and the transactions

contemplated thereunder.

A circular containing, among other things, details of the Equity Transfer Agreement A, a

letter from the Independent Board Committee, a letter from the independent financial

adviser, a property valuation report and a notice convening the EGM will be despatched to

the Shareholders on or before 19 May 2020.

On 27 April 2020, CMSK and Shenzhen Merchants entered into the Equity Transfer

Agreement A, pursuant to which CMSK agreed to sell and Shenzhen Merchants agreed to

acquire 49% equity interests in Nanjing Xinsheng at a consideration of RMB389,052,700. On

the same day, Happy City and Shenzhen Merchants entered into the Equity Transfer

Agreement B, pursuant to which Happy City agreed to sell and Shenzhen Merchants agreed to

acquire 9.66% equity interests in Nanjing Xinsheng at a consideration of RMB76,699,000.

Upon completion of the Acquisitions, Nanjing Xinsheng will become an indirect

wholly-owned subsidiary of the Company.
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EQUITY TRANSFER AGREEMENTS

Apart from those relating to the vendor of the Acquisitions and the consideration payable by

Shenzhen Merchants, the principal terms of the Equity Transfer Agreements are substantially

the same and are set out below:

Date : 27 April 2020

Parties : (a) CMSK, a controlling shareholder of the Company, as vendor

under Equity Transfer Agreement A

(b) Happy City, an indirect wholly-owned subsidiary of the

Company, as vendor under Equity Transfer Agreement B

(c) Shenzhen Merchants, an indirect wholly-owned subsidiary of

the Company, as purchaser

Subject matter

Pursuant to the Equity Transfer Agreement A, CMSK agreed to sell and Shenzhen Merchants

agreed to acquire 49% equity interests in Nanjing Xinsheng. Pursuant to the Equity Transfer

Agreement B, Happy City agreed to sell and Shenzhen Merchants agreed to acquire 9.66%

equity interests in Nanjing Xinsheng. Upon completion of the Acquisitions, Nanjing

Xinsheng will become an indirect wholly-owned subsidiary of the Company.

Consideration

The consideration for the acquisition of 49% and 9.66% equity interests in Nanjing Xinsheng

is RMB389,052,700 and RMB76,699,000, respectively, which shall be settled by Shenzhen

Merchants in full within 15 days of the date of the Equity Transfer Agreement A or the date of

the Equity Transfer Agreement B (as the case may be). The consideration for the Acquisitions

shall be funded by the Group’s internal resources.

The consideration was determined on the basis of normal commercial terms and after arm’s

length negotiations with reference to the preliminary valuation of the property held by

Nanjing Xinsheng prepared by an independent valuer

Completion

Completion of the Acquisitions shall take place upon the completion of change of registration

with the competent authority for industry and commerce for the Acquisitions.
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INFORMATION OF THE PARTIES

CMSK is principally engaged in the development and operation of industrial parks,

development of residential and commercial properties, and cruise business. It is currently the

real estate flagship of CMG, which is the controlling shareholder of CMSK and currently

holds more than 63% of the total issued share capital of CMSK. CMG is a state-owned

conglomerate regulated by the national State-Owned Assets Supervision and Administration

Commission.

Happy City, a company incorporated in Hong Kong with limited liability, is principally

engaged in investment holding.

Shenzhen Merchants, a company established in the PRC with limited liability, is principally

engaged in investment holding.

INFORMATION OF NANJING XINSHENG

Nanjing Xinsheng is a company established on 25 December 2019 in the PRC with limited

liability which is principally engaged in commercial complex management services. As at the

date of the announcement, Nanjing Xinsheng is owned as to 49%, 9.66% and 41.34% by

CMSK, Happy City and Shenzhen Merchants, respectively, and the Company holds as to, in

aggregate, 51% equity interests in Nanjing Xinsheng through Happy City and Shenzhen

Merchants.

The table below sets forth a summary of certain audited financial information of Nanjing

Xinsheng for the period from 25 December 2019 (being the date of establishment of Nanjing

Xinsheng) to 31 December 2019.

For the period from
25 December 2019 to

31 December 2019
RMB

Loss before taxation 19,460.49
Loss after taxation 14,595.37

The audited net asset value of Nanjing Xinsheng as at 31 December 2019 was approximately

RMB707 million.
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FINANCIAL EFFECTS OF THE ACQUISITIONS

Upon completion of the Acquisitions, Nanjing Xinsheng will become a wholly-owned

subsidiary of the Company and will continue to be accounted for as a subsidiary of the

Company. Accordingly, its financial results (including earnings, assets and liabilities) will

continue to be consolidated into and reflected in the financial statements of the Group.

REASONS FOR AND BENEFITS OF THE ACQUISITIONS

The Group is engaged in, among others, (i) development, sale, lease, investment and

management of properties; and (ii) asset management business. Upon completion of the

Acquisitions, Nanjing Xinsheng will become a wholly-owned subsidiary of the Company.

The Company considers that the Acquisitions will allow the Group to enjoy full control over

the development, marketing and sale of the projects held by Nanjing Xinsheng which would

enhance the management and operation efficiency in carrying out the Group’s business

decisions and development strategies.

The Directors (other than the independent non-executive Directors who will give their

opinion after considering the advice from the independent financial adviser) have confirmed

that the terms of the Equity Transfer Agreement A and the transactions contemplated

thereunder are fair and reasonable, on normal commercial terms or better and in the interests

of the Company and its Shareholders as a whole.

In addition, the Directors (including the independent non-executive Directors) have

confirmed that the terms of the Equity Transfer Agreement B and the transactions

contemplated thereunder are fair and reasonable, on normal commercial terms or better and

in the interests of the Company and its Shareholders as a whole.

LISTING RULES IMPLICATIONS

As the Equity Transfer Agreement A and the Equity Transfer Agreement B are entered into by

the Group to acquire equity interests in the same company within a 12-month period, the

transactions contemplated under the Equity Transfer Agreement A and the Equity Transfer

Agreement B will be aggregated as a series of transactions pursuant to Rule 14.22 of the

Listing Rules. As the highest of all applicable percentage ratios calculated by reference to

Rule 14.07 of the Listing Rules in respect of the Acquisitions is more than 5% but less than

25%, the entering into of the Equity Transfer Agreements and the transactions contemplated

thereunder constitute a discloseable transaction of the Company under the Listing Rules and

is therefore subject to the reporting and announcement requirements under Chapter 14 of the

Listing Rules.
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As at the date of this announcement, CMSK held approximately 74.35% of the Company’s

issued share capital and is therefore a controlling shareholder and connected person of the

Company under the Listing Rules. Therefore, the entering into of the Equity Transfer

Agreement A and the transactions contemplated thereunder constitute a connected

transaction of the Company under Chapter 14A of the Listing Rules and is subject to the

reporting, announcement and Independent Shareholders’ approval requirements under

Chapter 14A of the Listing Rules.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

An Independent Board Committee has been formed to consider and advise the Independent

Shareholders as to whether the terms of the Equity Transfer Agreement A and the transactions

contemplated thereunder are fair and reasonable and are in the interests of the Company and

its Shareholders as a whole, and to advise the Independent Shareholders as to how to vote at

the EGM.

An independent financial adviser will be appointed as the independent financial adviser of

the Company to advise the Independent Board Committee and the Independent Shareholders

in this respect.

GENERAL

As Mr. XU Yongjun, Mr. HUANG Junlong and Ms. LIU Ning, each a non-executive Director,

hold positions in CMSK, and Mr. WONG King Yuen and Mr. Yu Zhiliang, each an executive

Director, hold positions in CMSK and/or its associates, in order to avoid any actual or

potential conflict of interest, each of them had abstained from voting at the relevant board

meeting on the relevant board resolutions approving the Equity Transfer Agreement A and the

transactions contemplated thereunder.

The EGM will be convened for the purpose of considering and, if thought fit, approving,

among other things, the Equity Transfer Agreement A and the transactions contemplated

there under where Success Well and its associates shall abstain from voting on the resolutions

approving the Equity Transfer Agreement A and the transactions contemplated thereunder.

A circular containing, among other things, details of the Equity Transfer Agreement A, a

letter from the Independent Board Committee, a letter from the independent financial adviser,

a property valuation report and a notice convening the EGM will be despatched to the

Shareholders on or before 19 May 2020.
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DEFINITIONS

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

the following meanings:

“Acquisitions” the acquisition of 49% and 9.66% equity interests in

Nanjing Xinsheng by Shenzhen Merchants from CMSK and

Happy City, respectively, pursuant to the Equity Transfer

Agreements

“associate(s)” has the meaning ascribed hereto in the Listing Rules

“Board” the board of Directors

“CMG” China Merchants Group Limited (招商局集團有限公司), a

PRC enterprise regulated and directly managed by the

State-owned Assets Supervision and Administrat ion

Commission of the State Council, being the immediate

controlling shareholder of CMSK holding more than 63% of

the total issued share capital of CMSK

“CMSK” China Merchants Shekou Industrial Zone Holdings

Company Limited (招商局蛇口工業區控股股份有限公司),

a company established in the PRC with limited liability,

whose shares are listed on the Shenzhen Stock Exchange

(stock code: 001979 (A share)), being the intermediate

controlling shareholder of the Company and indirectly holds

approximately 74.35% of the total issued share capital of the

Company as at the date of this announcement

“Company” China Merchants Land Limited, a company incorporated in

the Cayman Islands with limited liability, the Shares of

which are listed on the Main Board of the Stock Exchange

(stock code: 978)

“connected person” has the meaning ascribed to it in the Listing Rules

“Directors” the directors of the Company
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“EGM” the extraordinary general meeting of the Company to be

held to approve, among others, the Equity Transfer

Agreement A

“Equity Transfer

Agreement A”

the equity transfer agreement dated 27 April 2020 entered

into between CMSK and Shenzhen Merchants in relation to

the acquisition of 49% equity interests in Nanjing Xinsheng

“Equity Transfer

Agreement B”

the equity transfer agreement dated 27 April 2020 entered

into between Happy City and Shenzhen Merchants in

relation to the acquisition of 9.66% equity interests in

Nanjing Xinsheng

“Equity Transfer

Agreements”

Equity Transfer Agreement A and Equity Transfer

Agreement B

“Group” the Company and its subsidiaries

“Happy City” Happy City Investments Limited (樂富投資有限公司), a

company established in Hong Kong with limited liability

and an indirect wholly-owned subsidiary of the Company

“Independent Board

Committee”

the independent board committee of the Company

established by all the independent non-executive Directors

to advise the Independent Shareholders in respect of the

Equity Transfer Agreement A and the transactions

contemplated thereunder

“Independent Shareholders” Shareholders who are not required to abstain from voting at

the EGM to approve the Equity Transfer Agreement A and

the transactions contemplated thereunder

“Listing Rules” The Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited, as amended from time to

time

“Nanjing Xinsheng” Nanjing Xinsheng Commercial Management Co., Ltd.* (南
京信盛商業管理有限公司), a company established on 25

December 2019 in the PRC with limited liability and an

indirect non-wholly owned subsidiary of the Company as at

the date of this announcement
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“PRC” the People’s Republic of China (excluding, for the purposes

of this announcement, Hong Kong, the Macau Special

Administrative Region and Taiwan)

“RMB” Renminbi, the lawful currency of the PRC

“Share(s)” the ordinary share(s) of HK$0.01 each in the issued share

capital of the Company

“Shareholder(s)” shareholders of the Company

“Shenzhen Merchants” China Merchants Land (Shenzhen) Limited* (招商局置地
（深圳）有限公司), a company established in the PRC with

limited liability and an indirect wholly-owned subsidiary of

the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” has the meaning ascribed to it in the Listing Rules

“%” per cent

By order of the Board

China Merchants Land Limited
XU Yongjun

Chairman

Hong Kong, 27 April 2020

As at the date of this announcement, the Board comprises Mr. XU Yongjun, Mr. HUANG

Junlong and Ms. LIU Ning as non-executive Directors; Dr. SO Shu Fai, Mr. YU Zhiliang and

Mr. WONG King Yuen as executive Directors and Dr. WONG Wing Kuen, Albert, Ms. CHEN

Yanping, Dr. SHI Xinping and Mr. HE Qi as independent non-executive Directors.

* Translated English names of Chinese entities for which no official English translation

exists are unofficial translations for identification purpose only and should not be

regarded as the official English translation of the Chinese names.

– 9 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /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 true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /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 (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6.000950
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /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


