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If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(e), 1(f) or 1(g), check the following box ☐.
 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 13d-1(a) for other
parties to whom copies are to be sent.
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and

for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.
 
** This CUSIP applies to the American Depositary Shares of the Issuer, evidenced by American Depositary Receipts, each representing ten Class A

Ordinary Shares. No CUSIP has been assigned to the Class A Ordinary Shares or Class B Ordinary Shares of the Issuer.
 
The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange
Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the
Notes).
 

 

 
 

 

 



 

 
CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Tianquan Mo

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐ 
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
People’s Republic of China

Number of 
Shares 

Beneficially 
Owned by 

Each 
Reporting 

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
30,051,898 Class A Ordinary Shares
23,340,790 Class B Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
30,051,898 Class A Ordinary Shares
23,340,790 Class B Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
30,051,898 Class A Ordinary Shares
23,340,790 Class B Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
45.5% of the Class A Ordinary Shares
95.9% of the Class B Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
IN

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares and
24,336,650 Class B Ordinary Shares issued and outstanding as of December 31, 2021.

 

 



 

 
CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
ACE Smart Investments Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐ 
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
WC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
Hong Kong

Number of 
Shares 

Beneficially 
Owned by 

Each 
Reporting 

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
22,381,344 Class A Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
22,381,344 Class A Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
22,381,344 Class A Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
33.9% of the Class A Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares
issued and outstanding as of December 31, 2021.
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CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Media Partner Technology Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
British Virgin Islands

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
1,367,378 Class A Ordinary Shares
11,355,645 Class B Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
1,367,378 Class A Ordinary Shares
11,355,645 Class B Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
1,367,378 Class A Ordinary Shares
11,355,645 Class B Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
2.1% of the Class A Ordinary Shares
46.7% of the Class B Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares and
24,336,650 Class B Ordinary Shares issued and outstanding as of December 31, 2021.
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CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Next Decade Investments Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
British Virgin Islands

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
2,505,502 Class A Ordinary Shares
11,985,145 Class B Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
2,505,502 Class A Ordinary Shares
11,985,145 Class B Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
2,505,502 Class A Ordinary Shares
11,985,145 Class B Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
3.8% of the Class A Ordinary Shares
49.2% of the Class B Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares and
24,336,650 Class B Ordinary Shares issued and outstanding as of December 31, 2021.
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CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Karistone Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
British Virgin Islands

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
926,461 Class A Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
926,461 Class A Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
926,461 Class A Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
1.4% of the Class A Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares
issued and outstanding as of December 31, 2021.
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CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Ateefa Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
British Virgin Islands

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
957,265 Class A Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
957,265 Class A Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
957,265 Class A Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
1.4% of the Class A Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares
issued and outstanding as of December 31, 2021.
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CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Deanhale Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
British Virgin Islands

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
1,472,298 Class A Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
1,472,298 Class A Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
1,472,298 Class A Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
2.2% of the Class A Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares
issued and outstanding as of December 31, 2021.
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CUSIP No. 30711Y300
 

1. Names of Reporting Persons.
 
Open Land Holdings Limited

2. Check the Appropriate Box if a Member of a Group (See Instructions).
(a) ☒ (b) ☐
 

3. SEC Use Only
 

4. Source of Funds (See Instructions)
 
WC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

6. Citizenship or Place of Organization
 
Hong Kong

Number of
Shares

Beneficially
Owned by

Each Reporting
Person With

7. Sole Voting Power
 
0

8. Shared Voting Power
 
441,650 Class A Ordinary Shares (See Item 5)

9. Sole Dispositive Power
 
0

10. Shared Dispositive Power
 
441,650 Class A Ordinary Shares (See Item 5)

11. Aggregate Amount Beneficially Owned by Each Reporting Person
 
441,650 Class A Ordinary Shares (See Item 5)

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. Percent of Class Represented by Amount in Row (11)
 
0.7% of the Class A Ordinary Shares (See Item 5) (1) 

14. Type of Reporting Person (See Instructions)
 
CO

 
 

(1) The percentage of the class of securities beneficially owned by each reporting person is calculated based on 66,020,439 Class A Ordinary Shares
issued and outstanding as of December 31, 2021.

 

-8-



 

 
Item 1. Security and Issuer.
 

This Amendment No.4 (this “Schedule”) is being field to amend the Schedule 13D filed with the U.S. Securities and Exchange Commission on
December 28, 2012, as amended by the Amendment No.1 on June 30, 2016, the Amendment No.2 on July 20, 2021, and Amendment No.3 on February 4,
2022 (collectively, the “Original 13D”). This Schedule is being filed by the Reporting Persons (as defined in Item 2 below) and relates to Class A ordinary
shares, par value HK$1.00 per share (the “Class A Ordinary Shares”) and Class B ordinary shares, par value HK$1.00 per share (the “Class B Ordinary
Shares”) of Fang Holdings Limited, an exempted company with limited liability registered under the laws of the Cayman Islands (the “Issuer”). The
address of the principal executive offices of the Issuer is Tower A, No. 20 Guogongzhuang Middle Street, Fengtai District, Beijing 100070, the People’s
Republic of China. Except as amended and supplemented herein, the information set forth in the Original 13D remains unchanged.
 

The Issuer’s American depositary shares (the “ADSs”), evidenced by American Depositary Receipts, each representing ten Class A Ordinary
Shares, are listed on the New York Stock Exchange under the symbol “SFUN.” As used in this Schedule 13D, the term “Ordinary Shares” includes Class A
Ordinary Shares and Class B Ordinary Shares.
 

Certain information contained in this Schedule relates to share ownership of persons other than the Reporting Persons. The Reporting Persons
expressly disclaim any liability for any such information and for any other information provided in this Schedule that does not expressly pertain to a
Reporting Person.
 
Item 2. Identity and Background.
 

Item 2 is hereby amended and restated in its entirety as follows:
 

This Schedule is being filed by a group, as defined in Rule 13d-5 of the General Rules and Regulations promulgated under the Securities
Exchange Act of 1934, as amended (the “Act”). The members of the group are:
 

1) Tianquan Mo, a PRC citizen and the founder of the Issuer (“Mr. Mo”);
 

2) ACE Smart Investments Limited (the “ACE Smart”), a company incorporated under the Laws of Hong Kong, with its registered office at Room
1901, 19/F, Lee Garden One, 33 Hysan Avenue, Causeway Bay, Hong Kong; as of the date hereof, ACE Smart is wholly owned by Mr. Mo;
 

3)  Media Partner Technology Limited (“Media Partner”), a business company incorporated with limited liability under the laws of the British
Virgins Islands, with its registered office at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands and its principal
business in investment holding, and all of the shares of Media Partner are held in The MC Trust, for which Butterfield Fiduciary Services (Cayman)
Limited serves as trustee. Mr. Mo’s wife is the sole director of Media Partner;
 

4) Next Decade Investments Limited (“Next Decade”), a business company incorporated with limited liability under the laws of the British Virgins
Islands, with its registered office at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands and its principal business in
investment holding, and all of the shares of Next Decade are held in KM & KM Trust, for which Credit Suisse Trust Limited serves as trustee. Mr. Mo’s
wife is the sole director of Next Decade;
 

5) Karistone Limited (“Karistone”), a business company incorporated with limited liability under the laws of the British Virgins Islands, with its
registered office at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands and its principal business in investment
holding; as of the date hereof, Karistone is wholly owned by Mr. Mo;
 

6) Ateefa Limited (“Ateefa”), a business company incorporated with limited liability under the laws of the British Virgins Islands, with its
registered office at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands and its principal business in investment
holding; as of the date hereof, Ateefa is wholly owned by Mr. Mo;
 

-9-



 

 
7) Deanhale Limited (“Deanhale”), a business company incorporated with limited liability under the laws of the British Virgins Islands, with its

registered office at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands and its principal business in investment
holding; as of the date hereof, Deanhale is wholly owned by Mr. Mo;
  

8) Open Land Holdings Limited (“Open Land”), a company limited by shares incorporated under the Laws of Hong Kong, whose register office is
at Room 1901, 19/F, Lee Garden One, 33 Hysan Avenue, Causeway Bay, Hong Kong; as of the date hereof, Deanhale is wholly owned by Mr. Mo.
 

The name, business address, present principal occupation or employment and citizenship of each of the directors and executive officers of the
Reporting Persons as of the date hereof is set forth on Schedule A.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

Item 3 is hereby amended and restated in its entirety as follows:
 

On or around April 15, 2022, Fidelidade - Companhia de Seguros, S.A. and Peak Reinsurance Company Limited contacted Mr. Mo to discuss the
potential exit opportunities of the ADSs of the Issuer owned by them.
 

On May 10, 2022, after several rounds of private negotiation proposed by Fidelidade - Companhia de Seguros, S.A., ACE Smart entered into a
share transfer agreement (the “Share Transfer Agreement 1”) with Fidelidade - Companhia de Seguros, S.A. to purchase 277,734 ADSs of the Issuer,
representing 2,777,340 Class A Ordinary Shares, at the price of USD4.95 per ADS, amounting to an aggregate purchase price of USD1,374,783.30. ACE
Smart obtained the funds to purchase the ADSs from its working capital. As the purchase was not made during a trading window as provided in the Issuer’s
Insider Trading Policy, a waiver from the Compliance Officer of the Issuer was obtained for the purchase. The transfer of the ADSs as contemplated by the
Share Transfer Agreement 1 was consummated on May 24, 2022.
 

On May 10, 2022, after several rounds of private negotiation proposed by Peak Reinsurance Company Limited, ACE Smart entered into a share
transfer agreement (the “Share Transfer Agreement 2”) with Peak Reinsurance Company Limited to purchase 50,885 ADSs of the Issuer, representing
508,850 Class A Ordinary Shares, at the price of USD4.95 per ADS, amounting to an aggregate purchase price of USD251,880.75. ACE Smart obtained
the funds to purchase the ADSs from its working capital. As the purchase was not made during a trading window as provided in the Issuer’s Insider Trading
Policy, a waiver from the Compliance Officer of the Issuer was obtained for the purchase. The transfer of the ADSs as contemplated by the Share Transfer
Agreement 2 was consummated on May 24, 2022.
 

On or around May 7, 2022, HHLR Fund, L.P. and YHG Investment, L.P. contacted Mr. Mo to discuss the potential exit opportunities of the ADSs
of the Issuer owned by them.
 

On May 16, 2022, after several rounds of private negotiation proposed by HHLR Fund, L.P. and YHG Investment, L.P., ACE Smart entered into
a share transfer agreement (the “Share Transfer Agreement 3”) with HHLR Fund, L.P. (“HHLR”) and YHG Investment, L.P.(“YHG”, and, together with
HHLR, the “Transferors” and, each, a “Transferor”) to purchase 886,443 ADSs of the Issuer, representing 8,864,430 Class A Ordinary Shares, at the price
of USD4.95 per ADS, amounting to an aggregate purchase price of USD4,387,892.85. ACE Smart obtained the funds to purchase the ADSs from its
working capital. As the purchase was not made during a trading window as provided in the Issuer’s Insider Trading Policy, a waiver from the Compliance
Officer of the Issuer was obtained for the purchase. The transfer of the ADSs as contemplated by the Share Transfer Agreement 3 was consummated on
May 20, 2022.
 
Item 4. Purpose of Transaction.
 

Item 4 is hereby amended and replaced with the following:
 

ACE Smart acquired the ADSs reported herein for investment purposes. The Reporting Persons intend to review their investment in the Issuer on
a continuing basis. Depending on various factors including, without limitation, the Issuer’s financial position and investment strategy, the price levels of the
shares, conditions in the securities markets and general economic and industry conditions, the Reporting Persons have in the past made, and may from time
to time make, additional purchases or sales of ADSs or Ordinary Shares either in the open market or in privately-negotiated transactions, and may in the
future take such actions with respect to their investment in the Issuer as they deem appropriate including, without limitation, engaging in communications
with management and the Board of Directors of the Issuer, engaging in discussions with shareholders of the Issuer or other third parties about the Issuer
and the Reporting Persons’ investment, including potential business combinations, dispositions, mergers, reorganization or liquidation involving the Issuer
or certain of its businesses, making recommendations or proposals to the Issuer concerning changes to the capitalization, ownership structure, board
structure (including board composition), purchasing additional ADSs or Ordinary Shares, selling some or all of their ADSs or Ordinary Shares, or changing
their intention with respect to any and all matters referred to in Item 4.
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Item 5. Interest in Securities of the Issuer.
 

Item 5(a) is hereby amended and restated in its entirety as follows:
 

(a) As of the date hereof, ACE Smart is the record holder of 5,841,844 Class A Ordinary Shares, 16,539,500 Class A Ordinary Shares evidenced
by ADSs, representing 33.9% of issued and outstanding Class A Ordinary Shares.
 

As of the date hereof, Media Partner (i) is the record holder of certain employee stock options and restricted shares (exercisable within 60 days of
the date hereof), which entitle Media Partner to acquire an additional 1,367,378 Class A Ordinary Shares, representing 2.1% of the issued and outstanding
Class A Ordinary Shares; and (ii) is the record holder of 11,355,645 Class B Ordinary Shares, representing 46.7% of the issued and outstanding Class B
Ordinary Shares. Each Class B Ordinary Share is convertible at the option of the holder into one Class A Ordinary Share. The rights of the holders of
Class A Ordinary Shares and Class B Ordinary Shares are identical, except with respect to conversion rights as noted above and voting rights. Each
Class B Ordinary Share is entitled to ten votes per share, whereas each Class A Ordinary Share is entitled to one vote per share.
 

As of the date hereof, Next Decade (i) is the record holder of 1,123,955 Class A Ordinary Shares, 14,170 Class A Ordinary Shares evidenced by
ADSs, and certain employee stock options and restricted shares (exercisable within 60 days of the date hereof) which entitle Next Decade to acquire an
additional 1,367,377 Class A Ordinary Shares, representing 3.8% of issued and outstanding Class A Ordinary Shares; and (ii) is the record holder of
10,230,645 Class B Ordinary Shares, and certain employee stock options (exercisable within 60 days of the date hereof) which entitle Next Decade to
acquire an additional 1,754,500 Class B Ordinary Shares, representing 49.2% of issued and outstanding Class B Ordinary Shares. Each Class B Ordinary
Share is convertible at the option of the holder into one Class A Ordinary Share. The rights of the holders of Class A Ordinary Shares and Class B Ordinary
Shares are identical, except with respect to conversion rights as noted above and voting rights. Each Class B Ordinary Share is entitled to ten votes per
share, whereas each Class A Ordinary Share is entitled to one vote per share.
 

As of the date hereof, Karistone is the record holder of 926,461 Class A Ordinary Shares, representing 1.4% of issued and outstanding Class A
Ordinary Shares.
 

As of the date hereof, Ateefa is the record holder of 957,265 Class A Ordinary Shares, representing 1.4% of issued and outstanding Class A
Ordinary Shares.
 

As of the date hereof, Deanhale is the record holder of 1,472,298 Class A Ordinary Shares, representing 2.2% of issued and outstanding Class A
Ordinary Shares.
 

As of the date hereof, Open Land is the record holder of 441,650 Class A Ordinary Shares evidenced by ADSs, representing 0.7% of issued and
outstanding Class A Ordinary Shares.
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Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to the Issuer.
 

Item 6 is hereby amended and replaced with the following:
 

The information set forth in or incorporated by reference in Item 2, 3, 4 and 5 of this Schedule 13D is incorporated by reference into this Item 6.
 
Item 7. Materials to be Filed as Exhibits.
 

Exhibit 99.1 Joint Filing Agreement dated May 24, 2022 by the Reporting Persons
Exhibit 99.2 Share Transfer Agreement 1 dated May 10, 2022 between ACE Smart and Fidelidade - Companhia de Seguros, S.A.
Exhibit 99.3 Share Transfer Agreement 2 dated May 10, 2022 between ACE Smart and Peak Reinsurance Company Limited
Exhibit 99.4 Share Transfer Agreement 3 dated May 16, 2022 between ACE Smart and HHLR Fund, L.P. and YHG Investment, L.P.
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SIGNATURES

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and

correct.
 
Date: May 24, 2022
 
 TIANQUAN MO
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  
 ACE SMART INVESTMENTS LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
  
 MEDIA PARTNER TECHNOLOGY LIMITED
  
 By: /s/ Jing Cao
  Name: Jing Cao
  Title: Director
  
 NEXT DECADE INVESTMENTS LIMITED
  
 By: /s/ Jing Cao
  Name: Jing Cao
  Title: Director
  
 KARISTONE LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
  
 ATEEFA LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
  
 DEANHALE LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
  
 OPEN LAND HOLDINGS LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
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Schedule A

 
Name Present Principal Occupation or Employment and Business Address
  
Tianquan Mo
(PRC citizen)

Director of ACE Smart Investments Limited, Director of Ateefa Limited, Director of Deanhale Limited, Director of Karistone
Limited and Director of Open Land Holdings Limited, Tower A, No. 20 Guogongzhuang Middle Street, Fengtai District,
Beijing 100070, PRC

  
Jing Cao
(U.S. citizen)

Director of Media Partner, Director of Next Decade, and Director of Open Land Holdings Limited, c/o P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands
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Exhibit 99.1

 
JOINT FILING AGREEMENT

 
In accordance with Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934, as amended, each of the undersigned hereby agrees to

the joint filing with all other Reporting Persons (as such term is defined in the Schedule 13D referred to below) on behalf of each of them of a statement on
Schedule 13D (including amendments thereto) with respect to the Class A ordinary shares, par value HK$1.00 per share, of Fang Holdings Limited, a
company organized under the laws of the Cayman Islands.
 

It is understood and agreed that each of the parties hereto is responsible for the timely filing of such statement on Schedule 13D and any
amendments thereto, and for the completeness and accuracy of the information concerning such party contained therein, but such party is not responsible
for the completeness and accuracy of information concerning the other parties making the filing unless such party knows or has reason to believe that such
information is inaccurate. It is understood and agreed that a copy of this agreement shall be attached as an exhibit to the statement on Schedule 13D, and
any amendments thereto, filed on behalf of the parties hereto.
 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which taken together
shall constitute one and the same instrument.
 

IN WITNESS WHEREOF, the undersigned hereby execute this Agreement as of May 24, 2022.
  
 TIANQUAN MO
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  
 ACE SMART INVESTMENTS LIMITED
  
 By: /s/ Tianquan Mo 
  Name: Tianquan Mo
  Title: Director
  
 MEDIA PARTNER TECHNOLOGY LIMITED
  
 By: /s/ Jing Cao
  Name: Jing Cao
  Title: Director
  
 NEXT DECADE INVESTMENTS LIMITED
  
 By: /s/ Jing Cao
  Name:  Jing Cao 
  Title: Director
  
 KARISTONE LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
 



 

 
 ATEEFA LIMITED
  
 By: /s/ Tianquan Mo
  Name:  Tianquan Mo
  Title: Director
  
 DEANHALE LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
  
 OPEN LAND HOLDINGS LIMITED
  
 By: /s/ Tianquan Mo
  Name: Tianquan Mo
  Title: Director
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Exhibit 99.2

 
SHARE TRANSFER AGREEMENT

 
This Share Transfer Agreement (this “Agreement”), dated as of May 10, 2022 is entered into by and among Fidelidade - Companhia de Seguros, S.A. (the
“Transferor”), a company incorporated in Portugal with company number 500918880 whose registered office is at Largo do Calhariz, 30 freguesia da
Misericórdia, 1200-086 Lisboa, and ACE SMART INVESTMENTS LIMITED (the “Transferee”), a company incorporated in Hong Kong with company
number 1622462 whose registered office is at Flat/Rm 1901 19/F, Lee Garden One, 33 Hysan Avenue Causeway Bay, Hong Kong (together with the
Transferor, the “Parties” and each a “Party”).
 

RECITALS
 

WHEREAS, the Transferor holds 277,734 American Depositary Shares (the “ADS”) of Fang Holdings Limited which represents 2,777,340 class A
ordinary shares (the “Shares”) of Fang Holdings Limited (NYSE: SFUN), an exempted company incorporated in the Cayman Islands(the “Company”).
 
WHEREAS, the Transferor intends to sell to the Transferee, and the Transferee intends to purchase from the Transferor, the Shares on such terms and
conditions set forth in this Agreement.
 
NOW, THEREFORE, IT IS HEREBY AGREED as follows:
 
1. DEFINITIONS AND INTERPRETATION
 
1.1 In this Agreement, unless the context otherwise requires:
 
“Anti-Money Laundering Law” means laws, regulations, rules or guidelines relating to money laundering, including, without limitation, financial
recordkeeping and reporting requirements, which apply to the business and dealings of the Transferee or its shareholders; such as, without limitation, the
U.S. Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56,
the U.S. Currency and Foreign Transaction Reporting Act of 1970, as amended, the U.S. Money Laundering Control Act of 1986, as amended, the UK
Proceeds of Crime Act 2002, the UK Terrorism Act 2000, as amended, and all money laundering-related laws of other jurisdictions where the Transferee or
its shareholders conduct business or own assets;
 
“Business Day” means a day (other than a Saturday, Sunday or any day which is a public holiday) on which banks are open for general banking purposes
in the PRC, Hong Kong, the State of New York, Lisbon, Portugal and the Cayman Islands;
 
“Completion” means the sale and purchase of the Shares in accordance with clause 4;
 
“Encumbrance” means any interest or equity of any person (including any right to acquire, option or right of pre-emption), any mortgage, charge, pledge,
lien, assignment, hypothecation, security interest (including any created by law), title retention or other security agreement or arrangement;
 
“Group” means the Company and each of its subsidiaries, and “Group Company” means any member of the Group;
 
“Hong Kong” means the Hong Kong Special Administrative Region of the Peoples’ Republic of China;
 
“PRC” means the People’s Republic of China, for the purposes of this Agreement only, excluding the Hong Kong Special Administrative Region, the
Macau Special Administrative Region and Taiwan;
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“Records” means all books, records and documents (including financial, business or trading information, books, data, information or documents (including
in electronic format)) used or maintained by any Group Company or the Transferee in relation to its business;
 
“Representatives” means, in relation to a Party, its affiliates and their respective directors, officers, employees, agents, consultants and advisers (including
legal advisors);
 
“Sanctions” means all current and future sanctions that would expose the Company, its shareholders, the Transferee and/or the Transferor to any sanction,
prohibition or restriction under United Nations resolutions or the trade or economic sanctions, laws or regulations of the European Union, the United States
of America, the United Kingdom or any other applicable lists. For the avoidance of doubt, “Sanctions” also includes any list administered by the United
Kingdom’s HM Treasury, the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) and any OFAC administered sanctions or
embargo programs.
 
“Transaction” means the transactions contemplated by this Agreement, including the Ordinary Share Conversion and sale and purchase of Shares pursuant
to the terms of this Agreement;
 
“Transferor’s Bank Account” means the bank account at [Reserved], with the details below:
 

Beneficiary name [Reserved]
Beneficiary account no. [Reserved]
Beneficiary bank [Reserved]
Bank swift code [Reserved]
Bank address [Reserved]
Correspondent Bank (if applicable) [Reserved]
Bank swift code [Reserved]

 
“Working Hours” means 9 am to 6 pm on a Business Day.
 
1.2 In this Agreement, unless the context otherwise requires:
 

(a) references to a “person” includes any individual, partnership, body corporate, corporation sole or aggregate, state or agency of a state,
and any unincorporated association or organisation, in each case whether or not having separate legal personality;

 
(b) every reference to a particular law shall be construed also as a reference to all other laws made under the law referred to and to all such

laws as amended, re-enacted, consolidated or replaced or as their application or interpretation is affected by other laws from time to time;
 

(c) references to “US$” are references to the lawful currency from time to time of the United States of America; and
 

(d) references to times of the day are to Hong Kong time unless otherwise stated.
 
1.3 The heading contained within in this Agreement are included for convenience only, and shall not affect the construction of this Agreement.
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2. SALE AND PURCHASE OF SHARES
 
2.1 Upon execution of this Agreement, the Transferor shall use reasonable efforts to initiate the process of converting the ADS into the Shares (the

“Ordinary Share Conversion”). The Transferee shall cause the Company to use best efforts to ensure the completion of the Ordinary Share
Conversion.

 
2.2 Upon the execution of this Agreement, the Transferee shall promptly provide to the Transferor a copy of the board resolution of the Transferee

approving the Transaction and the execution by the Transferee of this Agreement and all documents contemplated by the Transaction;
 
2.3 Provided that the Ordinary Share Conversion is completed and subject to the satisfaction or waiver of the Conditions by the Transferor, the

Transferor will sell to the Transferee, and the Transferee will purchase from the Transferor, the Shares, free from all Encumbrances (other than
those set out in the constitutional documents of the Company) in consideration of the Transfer Price set out in clause 3 with effect from
Completion.

 
2.4 The Shares shall be sold and purchased with all rights and obligations attached according to the constitutional documents of the Company as at

Completion.
 
3. TRANSFER PRICE AND REIMBRUSEMENT
 

It is agreed that the Shares shall be purchased and sold at an aggregate purchase price of US$1,374,783.30 (the “Transfer Price”). In addition, as
long as the Ordinary Share Conversion is completed, regardless of whether the Completion occurs, the Transferee will reimburse the Transferor
US$13,886.70 ADS cancellation fee (the “Reimbursement”).
 

4. CONDITION
 
4.1 Subject to the satisfaction or waiver of the conditions that (i) the representations and warranties of the Transferee in this Agreement being true and

correct as of the date of this Agreement and the date of the Completion, (ii) the Transferee having performed and complied with all agreements
and conditions required by this Agreement to be performed or complied with by the Transferee prior to the Completion, and (iii) no action having
been taken or threatened, and no law existing or having been enacted, promulgated or issued or deemed applicable to the Transaction by any
governmental authority that would make the consummation of the Transaction illegal or substantially delay the consummation of any material
aspect of the Transaction (collectively, the “Conditions”), Completion shall take place within five (5) Business Days after the Ordinary Share
Conversion or any other date as agreed in writing by the Transferor and the Transferee.

 
4.2 At Completion:
 

(a) the Transferor shall deliver to the Transferee or procure the delivery to the Transferee of:
 

(i) an instrument of transfer of all of the Shares into the name of the Transferee, duly executed by the Transferor; and
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(b) the Transferee shall:

 
(i) pay or cause to be paid in cash the Transfer Price along with the Reimbursement to the Transferor’s Bank Account by way of

electronic transfer in immediately available funds; and
 

(ii) deliver to the Transferor or procure the delivery to the Transferor of (A) a copy of an instruction letter to the Company’s share
registrar duly executed by the Company to effect the transfer of the Shares and registration, in the register of members, of the
Transferee as the holder of the Shares and issuance of share certificates in the name of the Transferee; and (B) a waiver signed
by the compliance officer of the Company who is duly authorized by the Company for the Transaction being completed outside
the trading window as provided in the Company’s insider trading policy.

 
4.3 Without prejudice to any other rights and remedies each Party may have, the Parties shall not be obliged to complete the sale and purchase of any

of the Shares unless the sale and purchase of all of the Shares is completed simultaneously and the Ordinary Share Conversion is completed.
 
4.4 The costs and expenses of registering the sale and purchase of the Shares (if any) shall be borne by the Transferee. In the event that the Transferee

fails to close within five (5) Business Days after the Ordinary Share Conversion, the Transferor shall have an option to deposit the Shares with the
depositary bank of the Company in exchange for the ADSs. The Transferee shall cause the Company to facilitate the above conversion of Shares
into ADSs in a timely manner, including the Company directing the depositary bank, share registrar and transfer agent to take all necessary actions
for such conversion and bearing any relevant fees and expenses incurred by the Transferor. For the avoidance of doubt, (i) the Reimbursement
shall be borne by the Transferee as long as the Ordinary Share Conversion is completed, regardless whether the Completion has occurred; (ii) in
the event the Ordinary Share Conversion is not completed, the Transferor is not obliged to transfer any Shares to the Transferee; and (iii) in the
event the Ordinary Share Conversion is not completed within 30 days after the date of this Agreement, the Transferor shall be entitled to terminate
this Agreement at immediate written notice to the Transferee without further liability.

 
5. WARRANTIES AND UNDERTAKINGS
 
5.1 Each Party warrants to the other Party as at the date of this Agreement and as at Completion that:
 

(a) it is duly incorporated, in good standing and existence and duly registered under the laws of its place of incorporation and has full power
to conduct its business as conducted at the date of this Agreement;

 
(b) it has taken all necessary action and has all requisite power and authority to enter into and perform this Agreement in accordance with its

terms;
 

(c) this Agreement shall constitute when executed valid, legal and binding obligations on it in accordance with its terms;
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5.2 The Transferor confirms to the Transferee that, subject to the completion of the Ordinary Share Conversion, as at immediately prior to Completion

the Transferor will be the sole legal and beneficial owner of the Shares and will be entitled to transfer the full ownership of the Shares on the terms
set out in this Agreement, and the Shares will be fully paid up and free from all Encumbrances (other than those set out in the constitutional
documents of the Company).

 
5.3 The Transferee represents and warrants to the Transferor as at the date of this Agreement and as at Completion that:
 

(a) it is wholly-owned, legally and beneficially, by Vincent Tianquan Mo, who was the former executive chairman of the Company (“VM”);
 

(b) neither it nor VM (i) have violated any Anti-Money Laundering Law and/or Sanctions; or (ii) is the subject of current, pending, or
threatened investigation, inquiry or enforcement proceedings for violations of Anti-Money Laundering Law and/or Sanctions, or received
any notice, request or citation for any actual or potential non-compliance with Anti-Money Laundering Law and/or Sanctions; and

 
(c) the funds used by it to pay the Transfer Price, Reimbursement or any other amounts under this Agreement are legally acquired by it, are

not the assets of the Company, China Index Holdings Limited or any person other than it or VM, and shall not violate any applicable laws
and/or regulations (including any Anti-Money Laundering Law and/or Sanctions), or any judgment or order of any court or regulatory
authority.

 
(d) the performance of and compliance with the terms and provisions of this Agreement will not conflict with or result in a breach of, or

constitute a default under, any agreement or instrument by which it is bound, or any law, order or judgment that applies to or binds the
Transferee or any of its property;

 
(e) no consent, action, approval or authorisation of, and no registration, declaration, notification or filing with or to, any competent

governmental, administrative or supervisory authority is required to be obtained, or made, by it to authorise the execution or performance
of this Agreement by it, except for applicable filings with the U.S. Securities and Exchange Commission which is only required to be
completed following the Completion; and

 
(f) the Transaction and all arrangements thereunder are fully in compliance with all applicable laws and regulations and the rules, guidelines

and requirements of all applicable governmental and regulatory bodies, including but not limited to laws and regulations of Hong Kong,
Cayman Islands, United States and the rules, guidelines and requirements of U.S. Securities and Exchange Commission and any
applicable laws prohibiting “insider dealing” in securities.

 
5.4 The Transferee shall and shall procure that each Group Company shall:
 

(a) maintain all Records existing as of the date of Completion for a period of seven years starting on and including the date of Completion;
and
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(b) subject to applicable laws and regulations, make available to the Transferor (at the Transferor’s cost) copies of any Records relating to the

period of seven years starting on and including the date of Completion as reasonably required by the Transferor or any of its
Representatives to:

 
(i) comply with any and all applicable laws and regulations;

 
(ii) prepare and submit filings, accounts or other reports to a governmental or regulatory authority;

 
(iii) perform its obligations pursuant to this Agreement; or

 
(iv) to defend any civil, criminal, arbitration, administrative or other proceeding.

 
5.5 The Transferee hereby represents, warrants, acknowledges and agrees for the benefit of the Transferor as follows:
 

(a) the Transferee (i) has such knowledge and experience in financial and business matters as to be capable of evaluating the merits, risks and
suitability of the Transaction, (ii) is able to bear the risk of an entire loss of its investment in the Shares, and (iii) is consummating the
Transaction with a full understanding of all of the terms, conditions and risks and willingly assumes those terms, conditions and risks;

 
(b) the Transferee has evaluated the merits and risks of the Transaction based exclusively on its own independent review and consultations

with such investment, legal, tax, accounting and other advisers as it deemed necessary. The Transferee has made its own decision
concerning the Transaction without reliance on any representation or warranty of, or advice from, the Transferor; and

 
(c) neither the Transferor nor any of its Representatives (i) has been requested to or has provided the Transferee with any information or

advice with respect to the Shares nor is such information or advice necessary or desired, or (ii) has made or makes any representation as
to the Company or the credit quality of the Shares.

 
5.6 The Transferee acknowledges that (i) the Transferor is relying on the Transferee’s representations, warranties, acknowledgments and agreements

in this Agreement as a condition to proceeding with the Transaction; and (ii) without such representations, warranties and agreements, the
Transferor would not enter into this Agreement or engage in the Transaction.

 
5.7 The Transferee shall indemnify and keep indemnified, the Transferor on demand, against any direct or indirect actions, proceedings, claims,

losses, expenses (including legal expenses), damages, liabilities and/or penalties suffered or incurred by the Transferor or any of its affiliates in
relation to or arising from the Transaction.

 
6. CONFIDENTIALITY
 
6.1 Subject to clause 6.3, each Party (the “Receiving Party”):
 

(a) shall treat as strictly confidential:
 

(i) the existence and provisions of this Agreement, the Transaction and the process of its negotiation;
 

(ii) in the case of the Transferor as Receiving Party, any information received from the Disclosing Party or any of its
Representatives which relates to the Transferee; and

 
(iii) in the case of the Transferee as Receiving Party, any information received or held by the Transferee or any of its Representatives

which relates to the Transferor and/or any of the Group Companies,
 

(together “Confidential Information”); and
 

(b) shall not, except with the prior written consent of the other Party (the “Disclosing Party”), make use of (save for the purposes of
performing its obligations under this Agreement) or disclose to any person (other than its Representatives in accordance with clause 6.2)
any Confidential Information except as otherwise permitted by this clause 6.
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6.2 The Receiving Party undertakes that it shall only disclose Confidential Information to Representatives where it is reasonably required for the

purposes of performing its obligations under this Agreement and only where such recipients are informed of the confidential nature of the
Confidential Information and the provisions of this clause 6 and instructed to comply with this clause 6 as if they were a party to it. For avoidance
of doubt, nothing in this Agreement shall prohibit the disclosure of Confidential Information (i) to the Receiving Party’s lawyers and in legal
proceedings for the purpose of enforcing or protecting its rights or defending any claims against it under this Agreement or (ii) to the Receiving
Party’s auditors for audit purpose.

 
6.3 Clause 6.1 shall not apply if and to the extent that:
 

(a) To the extent permitted by permitted by Legal Requirements, the Receiving Party can demonstrate in writing that such disclosure or
announcement is required by laws and/or regulations or by any stock exchange or any supervisory, regulatory, governmental or anti-trust
body (including, for the avoidance of doubt, any tax authority), courts, arbitration tribunal or judicial process having applicable
jurisdiction over the Receiving Party (collectively, “Legal Requirements”); or

 
(b) the Receiving Party can demonstrate by its written records that (i) the Confidential Information concerned was, is or has come into the

public domain other than through its fault (or that of its Representatives), (ii) or is received by the Receiving Party from a third party
provided that, to the Receiving Party’s knowledge, such source is free of any obligations of confidentiality, or (iii) is, prior to disclosure
by the Disclosing Party, already in the lawful possession of the Receiving Party.

 
6.4 The provisions of this clause 6 shall survive Completion.
 
7. INVALIDITY
 

In the event that any clause (or any part of any clause) shall be deemed to be illegal or invalid by a competent court or other legal authority then
this shall have the effect of invalidating and striking out only that clause (or any part of any clause) only and, if possible, such clause shall be
replaced with a lawful provision which, as closely as possible, gives effect to the intention of the Parties under this Agreement, and shall not
invalidate, or affect the legality or enforceability of, any other clause in this Agreement.
 

8. ENTIRE AGREEMENT
 

This Agreement sets out the entire agreement between the Parties relating to the Transaction and, save to the extent expressly set out in this
Agreement, supersede and extinguish any prior drafts, agreements, undertakings, representations, warranties, promises, assurances and
arrangements of any nature whatsoever, whether or not in writing, relating thereto. This clause shall not exclude any liability for or remedy in
respect of fraudulent misrepresentation.
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9. AMENDMENT AND WAIVER
 
9.1 No variation or amendment of this Agreement shall be valid unless it is in writing and duly executed by or on behalf of the Parties.
 
9.2 A failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law, whether by conduct or otherwise, shall not

constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy. No
single or partial exercise of any right or remedy provided under this Agreement or by law, whether by conduct or otherwise, shall preclude or
restrict the further exercise of that or any other right or remedy. A waiver of any right or remedy under this Agreement shall only be effective if
given in writing and shall not be deemed a waiver of any subsequent breach or default.

 
10. ASSIGNMENT
 

No Party shall assign, transfer, charge or otherwise deal with all or any of its rights under this Agreement nor grant, declare, create or dispose of
any right or interest in it.
 

11. NOTICES
 
11.1 Notices served pursuant to any term of this Agreement must be served in writing in English, addressed as provided in clause 11.2 and served (a)

by hand or by courier to the relevant address, in which case it shall be deemed to have been given upon delivery to that address provided that any
notice delivered outside Working Hours shall be deemed given at the start of the next period of Working Hours; or (b) by email to the relevant
email address, in which case it shall, subject to no automated notification of delivery failure being received by the sender, be deemed to have been
given when despatched provided that any email despatched outside Working Hours shall be deemed given at the start of the next period of
Working Hours.

 
11.2 Notices under this Agreement shall be sent for the attention of the person and to the addresses of each Party as set forth below:
 

If to the Transferor:
Address: Largo do Calhariz, 30 1200-86 Lisboa, Portugal
Attn: Head of Investment; copy: Head of Backoffice / Head of Legal
Email: lingzhi.yu@fidelidade.pt;
ivo.goncalves.vilao@fidelidade.pt; maria.isabel.lage@fidelidade.pt
 
If to the Transferee:
Address: Tower A, No. 20 Guogongzhuang Middle Street, Fengtai District, Beijing 100070, The People’s Republic of China
Attn: Lu Zheng
Email: zhenglu@upskyhotel.com
Tel: +86-10-5631 9481
 

11.3 Any party may change or supplement the addresses given above by giving the other Party written notice of the new address in the manner set forth
above.

 
12. COUNTERPARTS
 

This Agreement may be executed in any number of counterparts by way of electronic transmission in the form of an e-mail attachment (in portable
data format (PDF)), and if so, shall be considered an original. Each counterpart shall constitute an original of this Agreement but all the
counterparts together shall constitute but one and the same instrument.
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13. GOVERNING LAW, DISPUTES AND ARBITRATION
 
13.1 This Agreement and any non-contractual rights or obligations arising out of or in connection with it shall be governed by and construed in all

respects in accordance with the laws of Hong Kong, without giving effect to its principles or rules of conflict of laws.
 
13.2 Any dispute arising from or in connection with this Agreement (including any question regarding the existence, validity, interpretation,

performance, breach or termination thereof or any dispute regarding non-contractual obligations arising out of or relating to this Agreement) shall
be referred to and finally settled by arbitration at the Hong Kong International Arbitration Centre (the “HKIAC”) for arbitration in Hong Kong.
The arbitration shall be conducted in accordance with the HKIAC Administered Arbitration Rules (“Rules”) in force when the notice of arbitration
is submitted in accordance with such Rules, which Rules are deemed to be incorporated by reference into this clause and as may be amended by
the rest of this clause. The arbitration tribunal shall consist of three arbitrators to be appointed in accordance with the Rules. The seat of arbitration
shall be Hong Kong. The language of the arbitration proceedings shall be English. Any award of the arbitration tribunal shall be made in writing
and shall be final and binding upon the Parties from the day it is made, and the prevailing party may apply to a court of competent jurisdiction for
enforcement of such award. The governing law of this arbitration clause shall be Hong Kong law.

 
14. SPECIFIC PERFORMANCE.
 
14.1 The Parties hereto acknowledge and agree that irreparable harm may occur for which money damages would not be a sufficient remedy in the

event that any of the provisions of this Agreement were not complied with in accordance with their terms or were otherwise breached. It is
accordingly agreed that the Parties shall be entitled to apply for injunctive relief in the event of threatened or actual breaches of this Agreement
and to specifically enforce the terms and provisions of this Agreement.

 
[The remainder of this page has been left intentionally blank]
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IN WITNESS WHEREOF,
 
each of the Parties has executed this Share Transfer Agreement:
 
For and on behalf of
 
ACE SMART INVESTMENTS LIMITED
 
/s/ Tianquan Mo  
By: Vincent Tianquan Mo  
Title: Director  
 

Signature Page to Share Transfer Agreement
 

 



 

 
IN WITNESS WHEREOF,
 
each of the Parties has executed this Share Transfer Agreement:
 
For and on behalf of
 
Fidelidade - Companhia de Seguros, S.A
 
/s/ William Mak, André Cardoso  
By: William Mak, André Cardoso  
Title: Directors  
 

Signature Page to Share Transfer Agreement
 

 
 



 
Exhibit 99.3

 
SHARE TRANSFER AGREEMENT

 
This Share Transfer Agreement (this “Agreement”), dated as of May 10 2022 is entered into by and among Peak Reinsurance Company Limited (the
“Transferor”), a company incorporated in Hong Kong with company number 1531647 whose registered office is at Room 6501-06 and 6509-13, 65th

Floor, The Center, No.99 Queen’s Road Central, Hong Kong, and ACE SMART INVESTMENTS LIMITED (the “Transferee”), a company incorporated
in Hong Kong with company number 1622462 whose registered office is at Flat/Rm 1901 19/F, Lee Garden One, 33 Hysan Avenue Causeway Bay, Hong
Kong (together with the Transferor, the “Parties” and each a “Party”).
 

RECITALS
 

WHEREAS, the Transferor holds 50,885 American Depository Shares (the “ADS”) of Fang Holdings Limited which represents 508,850 class A ordinary
share (the “Shares”) of Fang Holdings Limited (NYSE: SFUN), an exempted company incorporated in the Cayman Islands (the “Company”).
 
WHEREAS, the Transferor intends to sell to the Transferee, and the Transferee intends to purchase from the Transferor, the Shares subject to such terms
and conditions set forth in this Agreement.
 
NOW, THEREFORE, IT IS HEREBY AGREED as follows:
 
1. DEFINITIONS AND INTERPRETATION
 
1.1 In this Agreement, unless the context otherwise requires:
 
“Anti-Money Laundering Law” means laws, regulations, rules or guidelines relating to money laundering, including, without limitation, financial
recordkeeping and reporting requirements, which apply to the business and dealings of the Transferee or its shareholders; such as, without limitation, the
U.S. Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56,
the U.S. Currency and Foreign Transaction Reporting Act of 1970, as amended, the U.S. Money Laundering Control Act of 1986, as amended, the UK
Proceeds of Crime Act 2002, the UK Terrorism Act 2000, as amended, and all money laundering-related laws of other jurisdictions where the Transferee or
its shareholders conduct business or own assets;
 
“Business Day” means a day (other than a Saturday, Sunday or any day which is a public holiday) on which banks are open for general banking purposes
in the PRC, Hong Kong, the State of New York and the Cayman Islands;
 
“Completion” means the sale and purchase of the Shares in accordance with clause 4;
 
“Encumbrance” means any interest or equity of any person (including any right to acquire, option or right of pre-emption), any mortgage, charge, pledge,
lien, assignment, hypothecation, security interest (including any created by law), title retention or other security agreement or arrangement;
 
“Group” means the Company and each of its subsidiaries, and “Group Company” means any member of the Group;
 
“Hong Kong” means the Hong Kong Special Administrative Region of the Peoples’ Republic of China;
 
“PRC” means the People’s Republic of China, for the purposes of this Agreement only, excluding the Hong Kong Special Administrative Region, the
Macau Special Administrative Region and Taiwan;
 

 



 

  
“Records” means all books, records and documents (including financial, business or trading information, books, data, information or documents (including
in electronic format)) used or maintained by each Group Company and/or the Transferee in relation to its business;
 
“Representatives” means, in relation to a Party, its affiliates and their respective directors, officers, employees, agents, consultants and advisers (including
legal advisors);
 
“Sanctions” means all current and future sanctions that would expose the Company, its shareholders, the Transferee and/or the Transferor to any sanction,
prohibition or restriction under United Nations resolutions or the trade or economic sanctions, laws or regulations of the European Union, the United States
of America, the United Kingdom or any other applicable lists. For the avoidance of doubt, “Sanctions” also includes any list administered by the United
Kingdom’s HM Treasury, the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) and any OFAC administered sanctions or
embargo programs.
 
“Transaction” means the transactions contemplated by this Agreement, including the Ordinary Share Conversion and sale and purchase of Shares pursuant
to the terms of this Agreement;
 
“Transferor’s Bank Account” means the bank account at [Reserved], with the details below:
 

Beneficiary name [Reserved]
Beneficiary account no. [Reserved]
Beneficiary bank [Reserved]
Bank swift code [Reserved]
Bank address [Reserved]
Correspondent Bank (if applicable) [Reserved]
Bank swift code [Reserved]

 
“Working Hours” means 9 am to 6 pm on a Business Day.
 
1.2 In this Agreement, unless the context otherwise requires:
 

(a) references to a “person” includes any individual, partnership, body corporate, corporation sole or aggregate, state or agency of a state,
and any unincorporated association or organisation, in each case whether or not having separate legal personality;

 
(b) every reference to a particular law shall be construed also as a reference to all other laws made under the law referred to and to all such

laws as amended, re-enacted, consolidated or replaced or as their application or interpretation is affected by other laws from time to time;
 

(c) references to “US$” are references to the lawful currency from time to time of the United States of America; and
 

(d) references to times of the day are to Hong Kong time unless otherwise stated.
 
1.3 The heading contained within in this Agreement are included for convenience only, and shall not affect the construction of this Agreement.
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2. SALE AND PURCHASE OF SHARES
 
2.1 Upon execution of this Agreement, the Transferor shall use reasonable efforts to initiate the process of converting the ADS into the Shares (the

“Ordinary Share Conversion”). The Transferee shall cause the Company to use best efforts to ensure the completion of the Ordinary Share
Conversion.

 
2.2 Upon the execution of this Agreement, the Transferee shall promptly provide to the Transferor a copy of the board resolution of the Transferee

approving the Transaction and the execution by the Transferee of this Agreement and all documents contemplated by the Transaction;
 
2.3 Provided that the Ordinary Share Conversion is completed and subject to the satisfaction or waiver of the Conditions by the Transferor, the

Transferor will sell to the Transferee, and the Transferee will purchase from the Transferor, the Shares, free from all Encumbrances (other than
those set out in the constitutional documents of the Company) in consideration of the Transfer Price set out in clause 3 with effect from
Completion.

 
2.4 The Shares shall be sold and purchased with all rights and obligations attached according to the constitutional documents of the Company as at

Completion.
 
3. TRANSFER PRICE AND REIMBRUSEMENT
 

It is agreed that the Shares shall be purchased and sold at an aggregate purchase price of US$251,880.75 (the “Transfer Price”). In addition, the
Transferee will reimburse the Transferor US$2,544.25 ADS cancellation fee (the “Reimbursement”).
 

4. COMPLETION
 
4.1 Subject to the satisfaction or waiver of the conditions that (i) the representations and warranties of the Transferee in this Agreement being true and

correct as of the date of this Agreement and the date of the Completion, (ii) the Transferee having performed and complied with all agreements
and conditions required by this Agreement to be performed or complied with by the Transferee prior to the Completion, and (iii) no action having
been taken or threatened, and no law existing or having been enacted, promulgated or issued or deemed applicable to the Transaction by any
governmental authority that would make the consummation of the Transaction illegal or substantially delay the consummation of any material
aspect of the Transaction (collectively, the “Conditions”), Completion shall take place within five (5) Business Days after the Ordinary Share
Conversion or any other date as agreed in writing by the Transferor and the Transferee.

 
4.2 At Completion:
 

(a) the Transferor shall deliver to the Transferee or procure the delivery to the Transferee of:
 

(i) an instrument of transfer of all of the Shares into the name of the Transferee, duly executed by the Transferor; and
 

(b) the Transferee shall:
 

(i) pay or cause to be paid in cash the Transfer Price along with the Reimbursement to the Transferor’s Bank Account by way of
electronic transfer in immediately available funds; and

 
(ii) deliver to the Transferor or procure the delivery to the Transferor of (A) a copy of an instruction letter to the Company’s share

registrar duly executed by the Company to effect the transfer of the Shares and registration, in the register of members, of the
Transferee as the holder of the Shares and issuance of share certificates in the name of the Transferee; and (B) a waiver signed
by the compliance officer of the Company who is duly authorized by the Company for the Transaction being completed outside
the trading window as provided in the Company’s insider trading policy.
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4.3 Without prejudice to any other rights and remedies each Party may have, the Parties shall not be obliged to complete the sale and purchase of any

of the Shares unless the sale and purchase of all of the Shares is completed simultaneously and the Ordinary Share Conversion is completed.
 
4.4 The costs and expenses of registering the sale and purchase of the Shares (if any) shall be borne by the Transferee. In the event that the Transferee

fails to close within five (5) Business Days after the Ordinary Share Conversion, the Transferor shall have an option to deposit the Shares with the
depositary bank of the Company in exchange for the ADSs. The Transferee shall cause the Company to facilitate the above conversion of Shares
into ADSs in a timely manner, including the Company directing the depositary bank, share registrar and transfer agent to take all necessary actions
for such conversion and bearing any relevant fees and expenses incurred by the Transferor. For the avoidance of doubt, (i) the Reimbursement
shall be borne by the Transferee as long as the Ordinary Share Conversion is completed, regardless whether the Completion has occurred; (ii) in
the event the Ordinary Share Conversion is not completed, the Transferor is not obliged to transfer any Shares to the Transferee; and (iii) in the
event the Ordinary Share Conversion is not completed within 30 days after the date of this Agreement, the Transferor shall be entitled to terminate
this Agreement at immediate written notice to the Transferee without further liability.

 
5. WARRANTIES AND UNDERTAKINGS
 
5.1 Each Party warrants to the other Party as at the date of this Agreement and as at Completion that:
 

(a) it is duly incorporated, in good standing and existence and duly registered under the laws of its place of incorporation and has full power
to conduct its business as conducted at the date of this Agreement;

 
(b) it has taken all necessary action and has all requisite power and authority to enter into and perform this Agreement in accordance with its

terms;
 

(c) this Agreement shall constitute when executed valid, legal and binding obligations on it in accordance with its terms;
 
5.2 The Transferor confirms to the Transferee that, subject to the completion of the Ordinary Share Conversion, as at immediately prior to Completion

the Transferor will be the sole legal and beneficial owner of the Shares and will be entitled to transfer the full ownership of the Shares on the terms
set out in this Agreement, and the Shares will be fully paid up and free from all Encumbrances (other than those set out in the constitutional
documents of the Company).
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5.3 The Transferee represents and warrants to the Transferor as at the date of this Agreement and as at Completion that:
 

(a) it is wholly-owned, legally and beneficially, by Vincent Tianquan Mo, who was the former executive chairman of the Company (“VM”);
 

(b) neither it nor VM (i) have violated any Anti-Money Laundering Law and/or Sanctions; or (ii) is the subject of current, pending, or
threatened investigation, inquiry or enforcement proceedings for violations of Anti-Money Laundering Law and/or Sanctions, or received
any notice, request or citation for any actual or potential non-compliance with Anti-Money Laundering Law and/or Sanctions; and

 
(c) the funds used by it to pay the Transfer Price, Reimbursement or any other amounts under this Agreement are legally acquired by it, are

not the assets of the Company, China Index Holdings Limited or any person other than it or VM, and shall not violate any applicable laws
and/or regulations (including any Anti-Money Laundering Law and/or Sanctions), or any judgment or order of any court or regulatory
authority.

 
(d) the performance of and compliance with the terms and provisions of this Agreement will not conflict with or result in a breach of, or

constitute a default under, any agreement or instrument by which it is bound, or any law, order or judgment that applies to or binds the
Transferee or any of its property;

 
(e) no consent, action, approval or authorisation of, and no registration, declaration, notification or filing with or to, any competent

governmental, administrative or supervisory authority is required to be obtained, or made, by it to authorise the execution or performance
of this Agreement by it, except for applicable filings with the U.S. Securities and Exchange Commission which is only required to be
completed following the Completion; and

 
(f) the Transaction and all arrangements thereunder are fully in compliance with all applicable laws and regulations and the rules, guidelines

and requirements of all applicable governmental and regulatory bodies, including but not limited to laws and regulations of Hong Kong,
Cayman Islands, United States and the rules, guidelines and requirements of U.S. Securities and Exchange Commission and any
applicable laws prohibiting “insider dealing” in securities.

 
5.4 The Transferee shall and shall procure that each Group Company shall:
 

(a) maintain all Records existing as of the date of Completion for a period of seven years starting on and including the date of Completion;
and

 
(b) subject to applicable laws and regulations, make available to the Transferor (at the Transferor’s cost) copies of any Records relating to the

period of seven years starting on and including the date of Completion as reasonably required by the Transferor or any of its
Representatives to:

 
(i) comply with any and all applicable laws and regulations;

 
(ii) prepare and submit filings, accounts or other reports to a governmental or regulatory authority;

 
(iii) perform its obligations pursuant to this Agreement; or

 
(iv) to defend any civil, criminal, arbitration, administrative or other proceeding.
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5.5 The Transferee hereby represents, warrants, acknowledges and agrees for the benefit of the Transferor as follows:
 

(a) the Transferee (i) has such knowledge and experience in financial and business matters as to be capable of evaluating the merits, risks and
suitability of the Transaction, (ii) is able to bear the risk of an entire loss of its investment in the Shares, and (iii) is consummating the
Transaction with a full understanding of all of the terms, conditions and risks and willingly assumes those terms, conditions and risks;

 
(b) the Transferee has evaluated the merits and risks of the Transaction based exclusively on its own independent review and consultations

with such investment, legal, tax, accounting and other advisers as it deemed necessary. The Transferee has made its own decision
concerning the Transaction without reliance on any representation or warranty of, or advice from, the Transferor; and

 
(c) neither the Transferor nor any of its Representatives (i) has been requested to or has provided the Transferee with any information or

advice with respect to the Shares nor is such information or advice necessary or desired, or (ii) has made or makes any representation as
to the Company or the credit quality of the Shares.

 
5.6 The Transferee acknowledges that (i) the Transferor is relying on the Transferee’s representations, warranties, acknowledgments and agreements

in this Agreement as a condition to proceeding with the Transaction; and (ii) without such representations, warranties and agreements, the
Transferor would not enter into this Agreement or engage in the Transaction.

 
5.7 The Transferee shall indemnify and keep indemnified, the Transferor on demand, against any direct or indirect actions, proceedings, claims,

losses, expenses (including legal expenses), damages, liabilities and/or penalties suffered or incurred by the Transferor or any of its affiliates in
relation to or arising from the Transaction.

 
6. CONFIDENTIALITY
 
6.1 Subject to clause 6.3, each Party (the “Receiving Party”):
 

(a) shall treat as strictly confidential:
 

(i) the existence and provisions of this Agreement, the Transaction and the process of its negotiation;
 

(ii) in the case of the Transferor as Receiving Party, any information received from the Disclosing Party or any of its
Representatives which relates to the Transferee; and

 
(iii) in the case of the Transferee as Receiving Party, any information received or held by the Transferee or any of its Representatives

which relates to the Transferor and/or any of the Group Companies,
 

(together “Confidential Information”); and
 

(b) shall not, except with the prior written consent of the other Party (the “Disclosing Party”), make use of (save for the purposes of
performing its obligations under this Agreement) or disclose to any person (other than its Representatives in accordance with clause 6.2)
any Confidential Information except as otherwise permitted by this clause 6.
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6.2 The Receiving Party undertakes that it shall only disclose Confidential Information to Representatives where it is reasonably required for the

purposes of performing its obligations under this Agreement and only where such recipients are informed of the confidential nature of the
Confidential Information and the provisions of this clause 6 and instructed to comply with this clause 6 as if they were a party to it. For avoidance
of doubt, nothing in this Agreement shall prohibit the disclosure of Confidential Information (i) to the Receiving Party’s lawyers and in legal
proceedings for the purpose of enforcing or protecting its rights or defending any claims against it under this Agreement or (ii) to the Receiving
Party’s auditors for audit purpose.

 
6.3 Clause 6.1 shall not apply if and to the extent that:
 

(a) To the extent permitted by permitted by Legal Requirements, the Receiving Party can demonstrate in writing that such disclosure or
announcement is required by laws and/or regulations or by any stock exchange or any supervisory, regulatory, governmental or anti-trust
body (including, for the avoidance of doubt, any tax authority), courts, arbitration tribunal or judicial process having applicable
jurisdiction over the Receiving Party (collectively, “Legal Requirements”); or

 
(b) the Receiving Party can demonstrate by its written records that (i) the Confidential Information concerned was, is or has come into the

public domain other than through its fault (or that of its Representatives), (ii) or is received by the Receiving Party from a third party
provided that, to the Receiving Party’s knowledge, such source is free of any obligations of confidentiality, or (iii) is, prior to disclosure
by the Disclosing Party, already in the lawful possession of the Receiving Party.

 
6.4 The provisions of this clause 6 shall survive Completion.
 
7. INVALIDITY
 

In the event that any clause (or any part of any clause) shall be deemed to be illegal or invalid by a competent court or other legal authority then
this shall have the effect of invalidating and striking out only that clause (or any part of any clause) only and, if possible, such clause shall be
replaced with a lawful provision which, as closely as possible, gives effect to the intention of the Parties under this Agreement, and shall not
invalidate, or affect the legality or enforceability of, any other clause in this Agreement.
 

8. ENTIRE AGREEMENT
 

This Agreement sets out the entire agreement between the Parties relating to the Transaction and, save to the extent expressly set out in this
Agreement, supersede and extinguish any prior drafts, agreements, undertakings, representations, warranties, promises, assurances and
arrangements of any nature whatsoever, whether or not in writing, relating thereto. This clause shall not exclude any liability for or remedy in
respect of fraudulent misrepresentation.
 

9. AMENDMENT AND WAIVER
 
9.1 No variation or amendment of this Agreement shall be valid unless it is in writing and duly executed by or on behalf of the Parties.
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9.2 A failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law, whether by conduct or otherwise, shall not

constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy. No
single or partial exercise of any right or remedy provided under this Agreement or by law, whether by conduct or otherwise, shall preclude or
restrict the further exercise of that or any other right or remedy. A waiver of any right or remedy under this Agreement shall only be effective if
given in writing and shall not be deemed a waiver of any subsequent breach or default.

 
10. ASSIGNMENT
 

No Party shall assign, transfer, charge or otherwise deal with all or any of its rights under this Agreement nor grant, declare, create or dispose of
any right or interest in it.
 

11. NOTICES
 
11.1 Notices served pursuant to any term of this Agreement must be served in writing in English, addressed as provided in clause 11.2 and served (a)

by hand or by courier to the relevant address, in which case it shall be deemed to have been given upon delivery to that address provided that any
notice delivered outside Working Hours shall be deemed given at the start of the next period of Working Hours; or (b) by email to the relevant
email address, in which case it shall, subject to no automated notification of delivery failure being received by the sender, be deemed to have been
given when despatched provided that any email despatched outside Working Hours shall be deemed given at the start of the next period of
Working Hours.

 
11.2 Notices under this Agreement shall be sent for the attention of the person and to the addresses of each Party as set forth below:
 

If to the Transferor: 
Address: Room 6501-06 and 6509-13, 65th Floor, The Center,
No.99 Queen’s Road Central, Hong Kong
Attn: Head of Investment; copy: Chief Executive Officer / Head of Legal
Email: investment@peak-re.com
 
If to the Transferee: 
Address: Tower A, No. 20 Guogongzhuang Middle Street, Fengtai District, Beijing 100070,
The People’s Republic of China
Attn: Lu Zheng
Email: zhenglu@upskyhotel.com
Tel: +86-10-5631 9481
 

11.3 Any party may change or supplement the addresses given above by giving the other Party written notice of the new address in the manner set forth
above.

 
12. COUNTERPARTS
 

This Agreement may be executed in any number of counterparts by way of electronic transmission in the form of an e-mail attachment (in portable
data format (PDF)), and if so, shall be considered an original. Each counterpart shall constitute an original of this Agreement but all the
counterparts together shall constitute but one and the same instrument.
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13. GOVERNING LAW, DISPUTES AND ARBITRATION
 
13.1 This Agreement and any non-contractual rights or obligations arising out of or in connection with it shall be governed by and construed in all

respects in accordance with the laws of Hong Kong, without giving effect to its principles or rules of conflict of laws.
 
13.2 Any dispute arising from or in connection with this Agreement (including any question regarding the existence, validity, interpretation,

performance, breach or termination thereof or any dispute regarding non-contractual obligations arising out of or relating to this Agreement) shall
be referred to and finally settled by arbitration at the Hong Kong International Arbitration Centre (the “HKIAC”) for arbitration in Hong Kong.
The arbitration shall be conducted in accordance with the HKIAC Administered Arbitration Rules (“Rules”) in force when the notice of arbitration
is submitted in accordance with such Rules, which Rules are deemed to be incorporated by reference into this clause and as may be amended by
the rest of this clause. The arbitration tribunal shall consist of three arbitrators to be appointed in accordance with the Rules. The seat of arbitration
shall be Hong Kong. The language of the arbitration proceedings shall be English. Any award of the arbitration tribunal shall be made in writing
and shall be final and binding upon the Parties from the day it is made, and the prevailing party may apply to a court of competent jurisdiction for
enforcement of such award. The governing law of this arbitration clause shall be Hong Kong law.

 
14. SPECIFIC PERFORMANCE.
 
14.1 The Parties hereto acknowledge and agree that irreparable harm may occur for which money damages would not be a sufficient remedy in the

event that any of the provisions of this Agreement were not complied with in accordance with their terms or were otherwise breached. It is
accordingly agreed that the Parties shall be entitled to apply for injunctive relief in the event of threatened or actual breaches of this Agreement
and to specifically enforce the terms and provisions of this Agreement.

 
[The remainder of this page has been left intentionally blank]
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IN WITNESS WHEREOF,
 
each of the Parties has executed this Share Transfer Agreement:
 
For and on behalf of
 
ACE SMART INVESTMENTS LIMITED
 
/s/Tianquan Mo  
By: Vincent Tianquan Mo  
Title: Director  
 

Signature Page to Share Transfer Agreement
 



 

 
IN WITNESS WHEREOF,
 
each of the Parties has executed this Share Transfer Agreement:
 
For and on behalf of
 
Peak Reinsurance Company Limited
 
/s/ Franz Josef Hahn  
  
By: Franz Josef Hahn  
Title: Chief Executive Officer  
 

Signature Page to Share Transfer Agreement
 

 
 



 
Exhibit 99.4

 
SHARE TRANSFER AGREEMENT

 
This Share Transfer Agreement (this “Agreement”), dated as of May 16, 2022 is entered into by and among (i) HHLR Fund, L.P., an exempted limited
partnership organized under the laws of the Cayman Islands (“HHLR”), (ii) YHG Investment, L.P., an exempted limited partnership organized under the
laws of the Cayman Islands (“YHG”, and, together with HHLR, the “Transferors” and, each, a “Transferor”) and (iii) ACE Smart Investments Limited
(the “Transferee”), a company incorporated in Hong Kong whose registered office is at Flat/Rm 1901 19/F, Lee Garden One, 33 Hysan Avenue Causeway
Bay, HK. The Transferors, on the one hand, and the Transferee, on the other hand, are referred to in this Agreement collectively as the “Parties” and
individually as a “Party.”
 

RECITALS
 

WHEREAS, the Transferors hold 886,443 American Depository Shares (the “ADSs”) of Fang Holdings Limited (the “Company”), an exempted company
incorporated in the Cayman Islands with limited liability, each representing ten Class A ordinary shares of the Company.
 
WHEREAS, the Transferors intend to sell to the Transferee, and the Transferee intends to purchase from the Transferors, the ADSs on such terms and
conditions set forth in this Agreement.
 
NOW, THEREFORE, IT IS HEREBY AGREED as follows:
 
1. DEFINITIONS AND INTERPRETATION
 
1.1 In this Agreement, unless the context otherwise requires:
 
“Anti-Money Laundering Law” means laws, regulations, rules or guidelines relating to money laundering, including, without limitation, financial
recordkeeping and reporting requirements, which apply to the business and dealings of the Transferee or its shareholders; such as, without limitation, the
U.S. Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56,
the U.S. Currency and Foreign Transaction Reporting Act of 1970, as amended, the U.S. Money Laundering Control Act of 1986, as amended, the UK
Proceeds of Crime Act 2002, the UK Terrorism Act 2000, as amended, and all money laundering-related laws of other jurisdictions where the Transferee or
its shareholders conduct business or own assets;
 
“Business Day” means a day (other than a Saturday, Sunday or any day which is a public holiday) on which banks are open for general banking purposes
in New York, Hong Kong SAR and the Cayman Islands;
 
“Completion” means the sale and purchase of the ADSs in accordance with Clause 4;
 
“Encumbrance” means any interest or equity of any person (including any right to acquire, option or right of pre-emption), any mortgage, charge, pledge,
lien, assignment, hypothecation, security interest (including any created by law), title retention or other security agreement or arrangement;
 
“Group” means the Company and each of its subsidiaries, and “Group Company” means any member of the Group;
 
“Records” means all books, records and documents (including financial, business or trading information, books, data, information or documents (including
in electronic format)) used or maintained by any Group Company or the Transferee in relation to its business;
 
“Representatives” means, in relation to a Party, its affiliates and their respective directors, officers, employees, agents, consultants and advisers;
 

 



 

 
“Transaction” means the transactions contemplated by this Agreement;
 
“Working Hours” means 9:30 am to 5:30 pm on a Business Day.
 
1.2 In this Agreement, unless the context otherwise requires:
 

(a) references to a “person” includes any individual, partnership, body corporate, corporation sole or aggregate, state or agency of a state,
and any unincorporated association or organisation, in each case whether or not having separate legal personality;

 
(b) every reference to a particular law shall be construed also as a reference to all other laws made under the law referred to and to all such

laws as amended, re-enacted, consolidated or replaced or as their application or interpretation is affected by other laws from time to time
and whether before or after Completion provided that, as between the Parties, no such amendment or modification shall apply for the
purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise
adversely affect the rights of, any Party;

 
(c) references to “US$” are references to the lawful currency from time to time of the United States of America; and

 
(d) references to times of the day are to Hong Kong time unless otherwise stated.

 
1.3 The heading contained within in this Agreement are included for convenience only, and shall not affect the construction of this Agreement.
 
2. SALE AND PURCHASE OF ADSS
 
2.1 The Transferors hereby sell to the Transferee, and the Transferee purchases from the Transferors, the ADSs, free from all Encumbrances in

consideration of the Transfer Price set out in Clause 3 with effect from Completion.
 
2.2 The ADSs shall be sold and purchased with all rights and obligations attached according to the constitutional documents of the Company as at

Completion.
 
3. TRANSFER PRICE
 

The Transferors shall sell to the Transferee, and the Transferee shall purchase from the Transferors, the ADSs at an aggregate purchase price of
US$4,387,892.85 (the “Transfer Price”).
 

4. CONDITION
 
4.1 The representations and warranties contained in Clauses 6.1, 6.2 and 6.3 of this Agreement shall have been true and correct (except for

representations and warranties that expressly speak as of an earlier date, in which case on and as of such specified date) (the “Condition”).
 
4.2 If the Condition is satisfied but the Transferee fails to consummate the Completion within fourteen (14) days from the date of this Agreement, the

Transferors may elect to terminate this Agreement, in which case this Agreement shall cease to have effect immediately except for the provisions
of Clauses 1, 6.5, 6.6, 7 to 14 and any rights or liabilities that have accrued prior to that time.

 
4.3 The Transferors may, to such extent as it thinks fit, waive Clause 4.2, in whole or in part, by written notice to the Transferee.
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5. COMPLETION
 
5.1 Completion shall take place on the first Business Day after the satisfaction (or waiver as the case may be) of the Condition, or any other date

agreed in writing by the Transferors and the Transferee.
 
5.2 At Completion:
 

(a) the Transferors shall deliver and transfer the ADSs to the Transferee’s settlement account set forth under Exhibit A.
 

(b) the Transferee shall:
 

(i) pay the Transfer Price to the Transferors’ bank account(s) set forth and according to the allocation amounts under Exhibit A by
way of electronic transfer in immediately available funds; and

 
(ii) deliver to the Transferors or procure the delivery to the Transferors a copy of a board resolution of the Transferee approving the

Transaction and the execution by the Transferee of this Agreement;
 
5.3 Without prejudice to any other rights and remedies each Party may have, the Parties shall not be obliged to complete the sale and purchase of any

of the ADSs unless the sale and purchase of all of the ADSs is completed simultaneously.
 
5.4 The costs and expenses in connection with the sale and purchase of the ADSs (if any) shall be borne by the Party incurring such costs and

expenses.
 
6. WARRANTIES AND UNDERTAKINGS
 
6.1 Each Transferor warrants to the Transferee, and the Transferee warrants to each Transferor, as at the date of this Agreement and as at Completion

that:
 

(a) it is validly incorporated, in existence, duly registered and in good standing under the laws of its place of incorporation and has full
power to conduct its business as conducted at the date of this Agreement;

 
(b) it has taken all necessary action and has all requisite power and authority to enter into and perform this Agreement in accordance with its

terms;
 

(c) this Agreement constitutes valid, legal and binding obligations on it, enforceable on it in accordance with its terms, except as
enforcement may be limited by general principles of equity, whether applied in a court of law or a court of equity, and by applicable
bankruptcy, insolvency and similar law affecting creditors’ rights and remedies generally;

 
(d) the performance of and compliance with the terms and provisions of this Agreement will not conflict with or result in a breach of, or

constitute a default under, any agreement or instrument by which it is bound, or any law, order or judgment that applies to or binds it or
any of its property;

 
(e) no consent, action, approval or authorisation of, and no registration, declaration, notification or filing with or to, any competent

governmental, administrative or supervisory authority is required to be obtained, or made, by it to authorise the execution or performance
of this Agreement by it.
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6.2 The Transferors warrant to the Transferee as at the date of this Agreement and as at Completion that they are the beneficial owners of the ADSs

and are entitled to transfer the full ownership of the ADSs on the terms set out in this Agreement, and the ADSs are fully paid up and free from all
Encumbrances.

 
6.3 The Transferee warrants to each Transferor as at the date of this Agreement and as at Completion that:
 

(a) it is wholly-owned by Vincent Tianquan Mo (“Mr. Mo”);
 

(b) neither it nor Mr. Mo (i) have violated any Anti-Money Laundering Law; or (ii) is the subject of current, pending, or threatened
investigation, inquiry or enforcement proceedings for violations of Anti-Money Laundering Law, or received any notice, request or
citation for any actual or potential non-compliance with Anti-Money Laundering Law;

 
(c) the funds used by it to pay the Transfer Price are legally acquired by it, are not the assets of the Company, China Index Holdings Limited

or any person other than it or Mr. Mo, and shall not violate any applicable law (including any Anti-Money Laundering Law), or any
judgment or order of any court or regulatory authority; and

 
(d) Neither the Transferee nor any of his representatives or affiliates is in possession of any material non-public information that would

restrict the ability of the Transferee to execute and deliver this Agreement and to perform its obligations hereunder.
 
6.4 The Transferee shall and shall procure that each Group Company shall:
 

(a) maintain all Records existing as of the date of Completion for a period of seven years starting on the date of Completion; and
 

(b) subject to applicable laws and regulations, make available to the Transferors (at the Transferors’ cost) copies of any Records relating to
the period up to and including the date of Completion as reasonably required by the Transferors or any of its Representatives to:

 
(i) comply with any applicable law;

 
(ii) prepare and submit filings, accounts or other reports to a governmental or regulatory authority;

 
(iii) perform its obligations pursuant to this Agreement; or

 
(iv) to defend any civil, criminal, arbitration, administrative or other proceeding.

 
6.5 The Transferee shall indemnify and keep indemnified, the Transferors on demand, against any direct or indirect actions, proceedings, claims,

losses, expenses (including legal expense) damages, liabilities and/or penalties suffered or incurred by the Transferors or any of its affiliates in
relation to or arising from the Transaction.
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6.6 Without the Transferors’ prior written consent, the Transferee and his affiliates and representatives shall not use, publish, reproduce, or refer to the

Transferors, their affiliates, related parties, controlling persons, or any similar name, trademark or logo in any non-internal discussion, documents
or materials, including without limitation for marketing, advertising, publicity, compliance or other purposes.

 
6.7 In the event the Transferee fails to pay the Transfer Price or comply with other payment obligations by the agreed time set out in this Agreement,

the Transferee shall pay to the Transferors interest on such overdue amounts (which shall include any accrued and unpaid interests) at an interest
rate of 0.05% per day for each day the Transferee is late.

 
7. CONFIDENTIALITY
 
7.1 Subject to Clause 7.3, each Party:
 

(a) shall treat as strictly confidential:
 

(i) the provisions of this Agreement and the process of its negotiation;
 

(ii) in the case of the Transferors, any information received or held by it or any of its Representatives which relates to the
Transferee; and

 
(iii) in the case of the Transferee, any information received or held by the Transferee or any of its Representatives which relates to

the Transferors,
 

(together “Confidential Information”); and
 

(b) shall not, except with the prior written consent of the other Party (which shall not be unreasonably withheld or delayed), make use of
(save for the purposes of performing its obligations under this Agreement) or disclose to any person (other than its Representatives in
accordance with Clause 7.2) any Confidential Information.

 
7.2 Each Party undertakes that it shall only disclose Confidential Information to Representatives where it is reasonably required for the purposes of

performing its obligations under this Agreement and only where such recipients are informed of the confidential nature of the Confidential
Information and the provisions of this Clause 7 and instructed to comply with this Clause 7 as if they were a party to it.

 
7.3 Subject to Clause 6.6, Clause 7.1 shall not apply if and to the extent that the Party using or disclosing Confidential Information or making such

announcement can demonstrate that:
 

(a) such disclosure or announcement is required by law or by any stock exchange or any supervisory, regulatory, governmental or anti-trust
body (including, for the avoidance of doubt, any tax authority) having applicable jurisdiction; or

 
(b) the Confidential Information concerned has come into the public domain other than through its fault (or that of its Representatives) or the

fault of any person to whom such Confidential Information has been disclosed in accordance with this Clause 7.3.
 
7.4 No Party shall make, or cause to be made, any press release or public announcement in respect of this Agreement or the transactions contemplated

hereby, or otherwise communicate with any news media, without the prior written consent of the other Party.
 
7.5 The provisions of this Clause 7 shall survive Completion.
 

5 



 

 
8. INVALIDITY
 

In the event that any clause (or any part of any clause) shall be deemed to be illegal or invalid by a competent court or other legal authority then
this shall have the effect of invalidating and striking out only that clause (or any part of any clause) only and, if possible, such clause shall be
replaced with a lawful provision which, as closely as possible, gives effect to the intention of the Parties under this Agreement, and shall not
invalidate, or affect the legality or enforceability of, any other clause in this Agreement.
 

9. ENTIRE AGREEMENT
 

This Agreement sets out the entire agreement between the Parties relating to the sale and purchase of the ADSs and, save to the extent expressly
set out in this Agreement, supersede and extinguish any prior drafts, agreements, undertakings, representations, warranties, promises, assurances
and arrangements of any nature whatsoever, whether or not in writing, relating thereto. This clause shall not exclude any liability for or remedy in
respect of fraudulent misrepresentation.
 

10. AMENDMENT AND WAIVER
 
10.1 No variation or amendment of this Agreement shall be valid unless it is in writing and duly executed by or on behalf of all of the parties to this

Agreement.
 
10.2 A failure or delay by a party to exercise any right or remedy provided under this Agreement or by law, whether by conduct or otherwise, shall not

constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy. No
single or partial exercise of any right or remedy provided under this Agreement or by law, whether by conduct or otherwise, shall preclude or
restrict the further exercise of that or any other right or remedy. A waiver of any right or remedy under this Agreement shall only be effective if
given in writing and shall not be deemed a waiver of any subsequent breach or default.

 
11. ASSIGNMENT
 

No person shall assign, transfer, charge or otherwise deal with all or any of its rights under this Agreement nor grant, declare, create or dispose of
any right or interest in it.
 

12. NOTICES
 
12.1 Notices served pursuant to any term of this Agreement must be served in writing in English, addressed as provided in Clause 12.2 and served (a)

by hand or by courier to the relevant address, in which case it shall be deemed to have been given upon delivery to that address provided that any
notice delivered outside Working Hours shall be deemed given at the start of the next period of Working Hours; or (b) by email to the relevant
email address, in which case it shall, subject to no automated notification of delivery failure being received by the sender, be deemed to have been
given when despatched provided that any email despatched outside Working Hours shall be deemed given at the start of the next period of
Working Hours.

 
12.2 Notices under this Agreement shall be sent for the attention of the person and to the addresses of each Party as set forth in Schedule I attached

hereto.
 
12.3 Any party may change or supplement the addresses given above by giving the other Party written notice of the new address in the manner set forth

above.
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13. COUNTERPARTS
 

This Agreement may be executed in any number of counterparts by way of electronic transmission in the form of an e-mail attachment (in portable
data format (PDF)), and if so, shall be considered an original. Each counterpart shall constitute an original of this Agreement but all the
counterparts together shall constitute but one and the same instrument.
 

14. GOVERNING LAW, DISPUTES AND ARBITRATION
 
14.1 This Agreement and any non-contractual rights or obligations arising out of or in connection with it shall be governed by and construed in all

respects in accordance with the laws of Hong Kong.
 
14.2 Any dispute arising from or in connection with this Agreement (including any question regarding the existence, validity, formation, interpretation,

applicability, effect, performance, enforceability, breach or termination thereof or any dispute regarding non-contractual obligations arising out of
or relating to this Agreement) shall be referred to and finally settled by arbitration at the Hong Kong International Arbitration Centre (the
“HKIAC”) for arbitration in Hong Kong. The arbitration shall be conducted in accordance with the HKIAC Administered Arbitration Rules
(“Rules”) in force when the Notice of Arbitration is submitted in accordance with such Rules, which Rules are deemed to be incorporated by
reference into this clause and as may be amended by the rest of this clause. The arbitration tribunal shall consist of three arbitrators to be appointed
in accordance with the Rules. The seat of arbitration shall be Hong Kong. The language of the arbitration proceedings shall be English. Any award
of the arbitration tribunal shall be made in writing and shall be final and binding upon the Parties from the day it is made, and the prevailing party
may apply to a court of competent jurisdiction for enforcement of such award. Judgment upon any award may be entered and enforced in any
court having jurisdiction over a Party or any of its assets. The governing law of this arbitration clause shall be Hong Kong law.

 
[The remainder of this page has been left intentionally blank]
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IN WITNESS WHEREOF, each of the Parties has executed this Share Transfer Agreement:
 
For and on behalf of
 
/s/Tianquan Mo  
ACE SMART INVESTMENTS LIMITED  
Name: Vincent Tianquan Mo  
Title: Director  
 

Signature Page to Share Transfer Agreement
 

 



 

 
IN WITNESS WHEREOF, each of the Parties has executed this Share Transfer Agreement:
 
For and on behalf of
 
/s/ Cuifang (Tracy) Ma  
HHLR FUND, L.P.  
Name: Cuifang (Tracy) Ma  
Title: Authorized Signatory  
  
/s/ Cuifang (Tracy) Ma  
YHG INVESTMENT, L.P.  
Name: Cuifang (Tracy) Ma  
Title: Authorized Signatory  
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Exhibit A

Settlement Account of Transferee
 

[Reserved]
 

 



 

 
Schedule I

Notice Contact Information
 

[Reserved]
 

 

 


