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DISCLOSEABLE TRANSACTION

IN RELATION TO THE ACQUISITION OF

10% INTERESTS IN UNI-DRAGON LIMITED

THE ACQUISITION AGREEMENT

The Board announces that on 15 October 2019 (after trading hours), Ease Link (an

indirect wholly-owned subsidiary of the Company), as purchaser, Falloncroft as

vendor and South Shore as vendor’s guarantor entered into the Acquisition Agreement

in relation to the sale and purchase of 10% equity interests in and shareholder’s loan

due from Uni-Dragon at cash considerations of HK$150 million. At the date of this

announcement, Uni-Dragon indirectly owns the entire interests in New Concordia

which is the sole beneficial owner of the Property.

THE SHAREHOLDERS’ AGREEMENT

Upon Completion, Fine Intellect, All Fame, Ease Link, Falloncroft and Uni-Dragon

will enter into the Shareholders’ Agreement in respect of the affairs (including but not

limited to the operations, management and business) of, and of rights and obligations

of Fine Intellect, All Fame, Ease Link and Falloncroft with respect to their interests in,

the Uni-Dragon Group after Completion.

LISTING RULES IMPLICATIONS

Since the highest applicable percentage ratio as defined under Rule 14.07 of the Listing

Rules in respect of the entering into the Acquisition Agreement, the Shareholders’

Agreement and transactions contemplated thereunder exceeds 5% and all applicable

percentage ratios are less than 25%, the Transaction constitutes a discloseable

transaction for the Company under the Listing Rules and is therefore subject to the

reporting, and announcement requirements under the Listing Rules.
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INTRODUCTION

The Board announces that on 15 October 2019 (after trading hours), Ease Link (an

indirect wholly-owned subsidiary of the Company) as purchaser, Falloncroft as vendor

and South Shore as vendor’s guarantor entered into the Acquisition Agreement in

relation to the sale and purchase of 10% equity interests in and corresponding percentage

of shareholder’s loan due from Uni-Dragon at cash consideration of HK$150 million. At

the date of this announcement, Uni-Dragon indirectly owns the entire interest in New

Concordia which is the sole beneficial owner of the Property. The principal terms of the

Acquisition Agreement are summarised below:

THE ACQUISITION AGREEMENT

(1) Date:

15 October 2019 (after trading hours)

(2) Parties:

Purchaser:

Ease Link, an indirect wholly-owned subsidiary of the Company

Vendor:

Falloncroft

Vendor’s Guarantor:

South Shore

To the best of the Directors’ knowledge, information and belief, having made all

reasonable enquiries:

(i) Falloncroft, a company incorporated in BVI, is engaged in investment holdings

and is a wholly-owned subsidiary of South Shore;

(ii) South Shore, a company incorporated in Bermuda, is an investment holding

company and its group companies are principally engaged in hotel operation,

management contracting, property development management and property

investment; and

(iii) Falloncroft and South Shore and their respective ultimate beneficial owners, are

third parties independent of the Company and its connected persons (as defined

in the Listing Rules).
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(3) Assets to be acquired:

Pursuant to the Acquisition Agreement, Ease Link has conditionally agreed to

purchase, and Falloncroft has conditionally agreed to sell, the Sale Shares and the

Sale Loan. The Sale Shares, being 100 shares of Uni-Dragon, represent 10% of the

entire issued share capital of Uni-Dragon as at the date of the Acquisition

Agreement and on Completion, and shall be acquired free from all encumbrance.

Uni-Dragon indirectly owns the entire interests in New Concordia which is the sole

beneficial owner of the Property.

As at the date of the Acquisition Agreement, Uni-Dragon is indebted to Falloncroft

in the sum of approximately HK$6.58 billion. The Sale Loan as at the date of

Acquisition Agreement amounts to approximately HK$657.70 million.

(4) Consideration, finance and payment terms:

The Consideration is HK$150 million and it shall be paid by Ease Link in the

following manner:

(i) Deposit of HK$30 million, representing 20% of the Consideration, shall be paid

upon signing of the Acquisition Agreement; and

(ii) the balance of the Consideration in the sum of HK$120 million shall be paid

upon Completion, pursuant to the provisions of the Acquisition Agreement.

If any of the conditions precedent is not fulfilled on or before the Long Stop Date,

the Deposit together with interest accrued thereon shall be refunded to Ease Link

with interest calculated on a daily basis at the rate of 12% p.a. unless it is due to the

default of Ease Link. If Ease Link defaults and Completion does not take place,

Falloncroft shall be entitled to forfeit 50% of the Deposit and the remaining balance

of the Deposit together with interest accrued thereon shall be refunded to Ease Link

forthwith.

The Deposit has been settled by internal resources of the Group. It is intended that

the payment of the balance of the Consideration will also be financed by internal

resources of the Group.

The Consideration was determined after arm’s length negotiations between Ease

Link and Falloncroft with reference to the unaudited proforma combined net

liabilities of the Uni-Dragon Group of approximately HK$5.67 billion as at 31

March 2019 assuming the Restructuring would have been taken place and the

preliminary valuation of the Property of approximately HK$4.33 billion as at 31

March 2019.
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The parties to the Acquisition Agreement shall, at costs and expenses of Falloncroft,

instruct an auditor to prepare the audited consolidated financial statements of the

Uni-Dragon Group for the period from the date immediately after the Audited

Accounts Date to the date of Completion and/or (where applicable) as at the date of

Completion within sixty (60) days thereafter (the ‘‘Completion Accounts’’). The

Completion Accounts shall be final, binding and conclusive on the parties. If the

total liabilities (excluding the shareholder loan due to Falloncroft by Uni-Dragon) as

shown in the Completion Accounts exceed approximately HK$3.34 billion,

Falloncroft shall pay to Ease Link 10% of the total amount of such excess within

ten (10) Business Days following the issuance of the Completion Accounts.

On Completion, Ease Link and Falloncroft shall advance, and pursuant to the Other

Acquisition Agreement, Fine Intellect and All Fame shall also advance, to Uni-

Dragon as shareholders’ loan in the amounts of not exceeding HK$50 million,

HK$250 million, HK$100 million and HK$100 million, respectively for debt service

payments of New Concordia in respect of the Bank Loan. For the avoidance of

doubt, it shall not oblige Ease Link to accept any reduction in financing facilities

available or to be available to the Uni-Dragon Group in considering and deciding

whether condition (v) in the section headed ‘‘The Acquisition Agreement — (5)

Conditions precedent’’ in this announcement has been fulfilled, which remains at the

sole and absolute discretion of Ease Link.

The total commitment of the Group for the Transaction, including the

Consideration for the Acquisition, is HK$200 million.

(5) Conditions precedent:

Completion is conditional upon the fulfilment (or waiver, as the case may be) of the

following conditions (amongst others):

(i) Falloncroft having delivered to Ease Link the Accounts;

(ii) the passing of the requisite resolution by the shareholders of South Shore (other

than those who are required to abstain from voting under the Listing Rules or

the applicable laws, rules and regulations, if any) approving the Acquisition

Agreement and the transactions contemplated thereunder in compliance with

the requirements of the Listing Rules;

(iii) where applicable, the passing of the requisite resolution by the shareholders of

the Company (other than those, if any, who are required to abstain from voting

under the Listing Rules or the applicable laws, rules and regulations) approving

the Acquisition Agreement and the transactions contemplated thereunder,

including the Shareholders’ Agreement as well as the payment of Ease Link’s

loan service advance, at a general meeting to be convened for such purpose in

compliance with the requirements of the Listing Rules;
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(iv) the Lender having given its written consent to the sale and purchase

contemplated under the Acquisition Agreement and the Lease and the

execution of the Release on Completion, either unconditionally or, if subject

to condition(s), such condition(s) being acceptable to Ease Link as the purchaser

may in its sole and absolute discretion determine, and such consent, if given, not

having been withdrawn or (except to the extent acceptable to Ease Link as Ease

Link may in its sole and absolute discretion determine) modified in any manner;

(v) either (i) the Lender issuing a new facility letter for the Bank Facilities or such

other document acceptable to Ease Link (as Ease Link may in its sole and

absolute discretion determine) modifying the terms and conditions of the Bank

Facilities, including but not limited to the deferral on repayment of principal, as

Ease Link may require; or (ii) a facility letter having been issued by another

financial institution committing to refinance the Bank Loan in full or if less,

such amount acceptable to Ease Link (as Ease Link may in its sole and absolute

discretion determine), in each case on terms and conditions and in all respects

(including waiver of past defaults and/or breaches under the finance documents

for the Bank Facilities) satisfactory to Ease Link as Ease Link may in its sole

and absolute discretion determine, and the relevant facility letter or document

not having been withdrawn or terminated or (except to the extent acceptable to

Ease Link as Ease Link may in its sole and absolute discretion determine)

modified in any manner;

(vi) all other necessary approvals and processes of the relevant authorities for the

Acquisition Agreement and the transactions contemplated thereunder, including

the Lease, having been obtained without any conditions or if subject to

conditions, the same being acceptable to Ease Link and where any of such

conditions is required to be fulfilled or complied with before Completion, such

condition(s) having been fulfilled and complied with;

(vii) the Restructuring having been completed;

(viii) the Other Acquisition Agreement having become unconditional (other than any

condition requiring this Agreement to become unconditional) and not otherwise

terminated;

(ix) Ease Link having obtained an opinion from a BVI lawyer and a Macau lawyer in

respect of, amongst others, members of the Uni-Dragon Group which were

incorporated or registered in BVI and Macau respectively;

(x) Ease Link having been satisfied with the Due Diligence Review;

(xi) the representations and warranties given by Falloncroft in the Acquisition

Agreement being true and accurate in all material respects and not misleading;
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(xii) no event, occurrence or development of a state of circumstances or facts which

has had or could reasonably be expected to have a material adverse effect on the

financial position, assets and/or prospect of South Shore, any member of the

Uni-Dragon Group and/or the Uni-Dragon Group having occurred; and

(xiii) the Lessee, New Concordia and South Shore having duly executed the Lease.

Ease Link may at its absolute discretion at any time before Completion waives any

conditions, other than conditions (ii), (iii), (iv), (vi) and (viii), above by notice in

writing to Falloncroft. If any of the conditions above has not been fulfilled or waived

(as the case may be) on or before the Long Stop Date, Falloncroft shall refund the

Deposit to Ease Link immediately with interest calculated at the rate of 12% per

annum on a daily basis, but without any costs or compensation, and none of the

parties to the Acquisition Agreement shall have any claim against the others under

the Acquisition Agreement (save for the refund of the Deposit and payment of

interest as aforesaid and for any antecedent breach in respect thereof).

(6) Due Diligence Review:

After the signing of the Acquisition Agreement, Ease Link shall be entitled to

continue with the Due Diligence Review on the Uni-Dragon Group including

without limitation to its respective assets, liabilities, contracts, commitments and

business and financial and legal and taxation aspects.

(7) Completion:

Completion of the acquisition of interests in Uni-Dragon by Ease Link under the

Acquisition Agreement and the Other Purchasers pursuant to the Other Acquisition

Agreement is inter-conditional on each other. Completion shall take place on the

tenth (10th) Business Day after fulfilment (or waiver, as the case may be) of the last

of the conditions precedent, or such other date as Falloncroft, Ease Link and the

Other Purchasers may agree in writing.
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Corporate chart of Uni-Dragon immediately after completion of the Acquisition is set

out below:

Ease Link

10%

60%

20%

100%

20% 50%

Fine Intellect All Fame Falloncroft

Manlink

Uni-Dragon

40%

Challenge Shore Easy Fix

100%

New Concordia

The Property

THE SHAREHOLDERS’ AGREEMENT

Upon Completion, Fine Intellect, All Fame, Ease Link, Falloncroft and Uni-Dragon will

enter into the Shareholders’ Agreement in respect of the affairs (including but not limited

to the operations, management and businesses) of, and of rights and obligations of Fine

Intellect, All Fame, Ease Link and Falloncroft with respect to their interests in, the Uni-

Dragon Group after Completion. The principal terms of the Shareholders’ Agreement

are summarised below:

(1) Purpose and business

The business of the Uni-Dragon Group is primarily the holding of the Land together

with the messuages, buildings and erections thereon including the Property and its

leasing and/or operation as a hotel, and other businesses or activities on or relating

to the Property (whether or not involving the change in use of the Property) that are

approved by (i) three (3) shareholders of Uni-Dragon in aggregate holding 60% or

more of the issued share capital of Uni-Dragon; or (ii) five (5) directors of Uni-

Dragon nominated and appointed by three (3) different shareholders of Uni-Dragon,

one of whom shall, if the shareholding of Fine Intellect in Uni-Dragon shall be

increased to 40% or above, be a director of Uni-Dragon nominated and appointed

by Fine Intellect.
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(2) Finance:

Falloncroft undertakes that if the financial resources of Uni-Dragon Group

including but not limited to income from the Lease is at any time during the three

(3) years commencing from the date of Shareholders’ Agreement be insufficient to

service interest payments, fees and expenses and associated penalties, late payment

and similar charges required under the finance documents and other operation costs

and expenses (excluding capital expenditure unless and to the extent the same is

required to reinstate the Land together with the messuages, buildings and erections

thereon including the Property to a tenantable condition which the Lessee fails to

do) of Uni-Dragon Group during such period, Falloncroft shall advance to Uni-

Dragon the shortfall (the ‘‘Shortfall Advance(s)’’) on demand from time to time made

by the board of Uni-Dragon to ensure that there will not be default by Uni-Dragon

Group under the finance documents provided that the aggregate amount of all

Shortfall Advances to be provided by Falloncroft shall not exceed HK$300 million.

Save as disclosed in the announcement, Ease Link shall not be obliged to provide any

further finance to the Uni-Dragon Group. The Group will not provide any guarantee

to the bank loan of New Concordia.

Save as otherwise provided in the Shareholders’ Agreement, the shareholder’s loans

to Uni-Dragon shall be unsecured, interest free, have no fixed repayment date and

no shareholder of Uni-Dragon shall demand repayment unless repayment is

approved by the board of Uni-Dragon and repayment shall only be made to the

shareholders of Uni-Dragon in such proportions so as to result in the aggregate

amounts of outstanding shareholders’ loans due to each shareholder of Uni-Dragon

remaining in the proportions corresponding to the respective shareholdings of the

shareholders in the total issued shares of Uni-Dragon.

(3) Management of the Uni-Dragon Group:

The board of Uni-Dragon shall consist of up to eight (8) directors and subject to

other conditions provided in the Shareholders’ Agreement, Falloncroft shall have the

right to appoint up to three (3) directors, each of Fine Intellect and All Fame shall

have the right to appoint up to two (2) directors while Ease Link shall have the right

to appoint one (1) director.
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(4) Transfer of shares of Uni-Dragon:

If a shareholder of Uni-Dragon wishes to dispose of its interest in Uni-Dragon to a

third party, the other shareholders are entitled to a right of first refusal to purchase

all (but not part thereof) of the shares of Uni-Dragon and the loan to Uni-Dragon

which the transferring shareholder intends to dispose of on the same or more

favourable terms as offered by such third party. The right of first refusal is

exercisable within a period of thirty (30) days from the receipt of the transfer notice

from the transferring shareholder.

INFORMATION ON ALL FAME AND FINE INTELLECT

As of the date of the announcement, All Fame, a company incorporated in the BVI, is

principally engaged in investment holding. As of the date of the announcement, Fine

Intellect, a company incorporated in the BVI and an indirect wholly-owned subsidiary of

ITC, is principally engaged in investment holding.

To the best of the Directors’ knowledge, information and belief, having made all

reasonable enquiries, All Fame and Fine Intellect and their respective ultimate beneficial

owners are third parties independent of the Company and its connected persons (as

defined in the Listing Rules).

THE LEASE

Pursuant to the terms of the Acquisition Agreement, the Lessee, New Concordia and

South Shore acting as the guarantor of the Lessee shall enter into the Lease upon

Completion.

Under the Lease, the Lessee shall lease the Land and the Property for hotel operation

from New Concordia for a term of five (5) years commencing from (and including) the

date of Completion. The rent payable by the Lessee to New Concordia shall comprise

monthly base rent and performance rent (if applicable) as follows:

(a) Monthly base rent represents the amount for each Year as set out below divided by

12 :

First Year — HK$36 million

Second Year — HK$48 million

Third Year — HK$60 million

Fourth Year — HK$60 million

Fifth Year — HK$60 million
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(b) For any Year during the term of the Lease, in the event there is any gross operating

profit (calculated as all revenue and income of any kind derived from operations at

the Property, including all revenue and income from lodging, any food and beverage

outlets, retail or other space in the Property operated by the Lessee and rentals and

licence fees from licensees, lessees or concessionaires of retail space and/or food and

beverage outlets in the Property (but not gross receipts of licensees, lessees or

concessionaires) and proceeds of any business interruption insurance, less all direct

operating cost in relation to lodging, any food and beverage outlets, retail or other

space in the Property operated by the Lessee, indirect undistributed overhead

including administrative and general expenses, sales and marketing expenses,

property operation and maintenance expenses and utilities expenses, each

determined in accordance with generally accepted accounting principles in Hong

Kong and the Uniform System of Accounts), the Lessee shall also pay a performance

rent in an amount equal to 50% of the difference between the gross operating profit

for such Year and the monthly base rent paid for such Year. For the avoidance of

doubt, no performance rent shall be payable for that Year if the gross operating

profit for the year under review is a negative figure or less than the monthly base rent

paid for such year.

The above rental is exclusive of, and the Lessee shall also be responsible for and shall

pay, all taxes, assessments and duties assessed by the government of Macau from time to

time in respect of the use and operation of the Land and the Property (save and except

government rents and property tax of the Land and the Property). New Concordia shall

be responsible for the property tax and government rents in respect of the Land and the

Property.

The Lessee shall pay and maintain a security deposit equivalent to three (3) months of the

applicable monthly base rent applicable to the relevant Year throughout the term of the

Lease. In the event of any breach non-observance or non-performance by the Lessee,

New Concordia is entitled to (i) elect to terminate the Lease and deduct from the security

deposit for the amounts of loss sustained by New Concordia as a result of the breach

non-observance or non-performance by the Lessee, or (ii) elect not to terminate the

Lease, but deduct from the security deposit the amounts of loss sustained by New

Concordia as a result of the breach non-observance or non-performance by the Lessee, in

each case in addition to any other rights and remedies it may have. In addition, if New

Concordia intends to redevelop the Property for purpose other than the use as a hotel,

New Concordia may terminate the Lease at any time after the change of permitted use of

the Land is gazetted, by giving to the Lessee not less than six (6) months notice in writing.

The annual base rent and the performance rent under the Lease were agreed between

Ease Link, the Other Purchasers, Falloncroft and South Shore after arms’ length

negotiations having considered the expected return of the operations of the Property

during the period of the Lease, the location of the Property, the scale of operation during
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the infant period of the Property and the potential growth of the hotel industry in Macau.

In light of the above, the Directors consider that the rental is fair and reasonable and is in

the interests of the Company and its shareholders as a whole.

INFORMATION ON THE UNI-DRAGON GROUP

As of the date of the announcement, Uni-Dragon is a company incorporated in BVI with

limited liability and a wholly-owned subsidiary of Falloncroft which in turn is an indirect

wholly-owned subsidiary of South Shore. The sole assets of Uni-Dragon is its investment

in Manlink and Challenge Shore, which are companies incorporated in BVI with limited

liability and whose sole assets are 60% and 40% equity interests in New Concordia

respectively.

New Concordia is the sole beneficial owner of the Property.

The Property is located at Cotai Strip of Macau and is an exclusive luxury hotel of gross

floor area of approximately 945,079 sq. ft. containing approximately 200 duplex suites

and restaurants.

At the date of this announcement, New Concordia owns the entire equity interests in The

13 Management. In addition, Easy Fix, an indirect wholly-owned subsidiary of South

Shore, owns furniture, fixture and equipment on or in the Property. Pursuant to the

Acquisition Agreement, Falloncroft shall procure the Restructuring to take place on or

before Completion such that (i) New Concordia will dispose of the entire equity interests

in and shareholder’s loan owing by The 13 Management to another wholly-owned

subsidiary of South Shore, and (ii) Uni-Dragon will acquire the entire equity interests in

and shareholder’s loan owing by Easy Fix.

Set out below is the unaudited proforma financial information of the Uni-Dragon Group

for each of the two years ended 31 March 2018 and 2019 assuming the Restructuring

would have been completed on 1 April 2017 :

For the year ended

31 March

2019 2018

HK$ million HK$ million

Revenue — —

Profit before taxation (4,368) (1,299)

Profit after taxation (4,368) (1,299)

The unaudited proforma combined equity attributable to owners of Uni-Dragon

amounted to approximately HK$(5.67 billion) as at 31 March 2019.
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REASONS FOR THE ACQUISITION

The principal business activities of the Group are (i) exploration, development and

mining of mineral resources materials, (ii) investment in financial instruments, (iii)

property investment, (iv) money lending and (v) e-logistics platform.

The Acquisition provides an opportunity to the Group to invest in the Macau property

market. The Directors consider that such investment will diversify the Group’s existing

investment portfolio and broaden its source of income, and will enhance and create long-

term benefit for the Group. The Directors, having regard to the reasons and benefits

referred to above, believe that the terms of the Acquisition Agreement and the

Shareholders’ Agreement are fair and reasonable and in the interests of the Company

and the Shareholders as a whole.

LISTING RULES IMPLICATIONS

Since the highest applicable percentage ratio as defined under Rule 14.07 of the Listing

Rules in respect of the entering into the Acquisition Agreement, the Shareholders’

Agreement and transactions contemplated thereunder exceeds 5% and all applicable

percentage ratios are less than 25%, the Transaction constitutes a discloseable

transaction for the Company under the Listing Rules and is therefore subject to the

reporting, and announcement requirements under the Listing Rules.

DEFINITIONS

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

have the following meanings:

‘‘Accounts’’ the audited accounts of New Concordia comprising a profit or

loss account for the financial year ended on the Accounts Date

and a statement of financial position as at the Accounts Date

‘‘Accounts Date’’ 31 March 2019

‘‘Acquisition’’ the acquisition of the 10% equity interests in and shareholder’s

loan due by Uni-Dragon pursuant to the terms and conditions of

the Acquisition Agreement

‘‘Acquisition

Agreement’’

the sale and purchase agreement dated 15 October 2019 entered

into between Ease Link as purchaser, Falloncroft as vendor and

South Shore as vendor’s guarantor in relation to the sale and

purchase of an aggregate of 10% equity interests in and

shareholder’s loan due by Uni-Dragon

‘‘All Fame’’ All Fame Developments Limited, a company incorporated in

BVI with limited liability
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‘‘Audited Accounts

Date’’

the date to which the consolidated audited financial statements

of Uni-Dragon included in the circular of South Shore to be

issued in respect of the Acquisition Agreement and the

transactions contemplated hereunder pursuant to the Listing

Rules were made up to

‘‘Bank Facilities’’ the term loan facility in the principal amount of approximately

HK$3.05 billion granted by the Lender to New Concordia under

the Facility Agreement

‘‘Bank Loan’’ all amounts, including principal and interest, and all charges and

fees and any other monies, owing by New Concordia to the

Lender from time to time under or in relation to the Bank

Facilities, the outstanding principal amount of which, for

information purpose only, as at the date of the Acquisition

Agreement is approximately HK$2.94 billion

‘‘Board’’ the board of the Directors

‘‘Business Days’’ any day (excluding (i) Saturday, Sunday, public holidays in

Hong Kong and Macau and (ii) any day on which a tropical

cyclone warning no. 8 or above is hoisted and remains hoisted in

Hong Kong or Macau or a ‘‘black’’ rainstorm warning signal is

hoisted or remains hoisted in Hong Kong, in each case at any

time between 9 : 00 a.m. and 5 : 00 p.m. and is not lowered or

discontinued at or before 5 : 00 p.m.) on which licensed banks are

generally open for business in Hong Kong and Macau

‘‘BVI’’ the British Virgin Islands

‘‘Challenge Shore’’ Challenge Shore Limited, a company incorporated in BVI with

limited liability

‘‘Company’’ CST Group Limited, a company incorporated in Cayman

Islands with limited liability, the shares of which are listed on

the Main Board of the Stock Exchange (stock code: 985)

‘‘Completion’’ completion of the sale and purchase of the Sale Shares and Sale

Loan under the Acquisition Agreement

‘‘Completion

Account’’

has the meaning ascribed to it in this announcement

‘‘Concordia’’ Empresa de Fomento Industrial e Comercial Concórdia (in

English, Concord Industrial and Commercial Enterprise

Limited), a company registered in Macau
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‘‘Consideration’’ HK$150 million, being the aggregate consideration for the Sale

Shares and Sale Loan paid or payable by Ease Link pursuant to

the terms of the Acquisition Agreement

‘‘Deposit’’ the deposit of HK$30 million paid by Ease Link upon signing of

the Acquisition Agreement

‘‘Director(s)’’ the director(s) of the Company

‘‘Due Diligence

Review’’

the due diligence review performed and continued to be

performed by Ease Link and the Other Purchasers on the Uni-

Dragon Group pursuant to the terms and conditions of the

Acquisition Agreement

‘‘Ease Link’’ Ease Link Investments Limited, a company incorporated in BVI

with limited liability and as at the date of this announcement, an

indirect wholly-owned subsidiary of the Company

‘‘Easy Fix’’ Easy Fix Limited, a company incorporated in BVI with limited

liability and an indirect wholly-owned subsidiary of South Shore

‘‘Facility Agreement’’ the facility agreement dated 11 April 2014 entered into between

New Concordia as borrower, South Shore as guarantor and the

Lender, as amended and supplemented by an extension letter

dated 15 August 2019, as may be further amended and extended

after the date hereof from time to time by such document(s) as

Falloncroft may have notified Ease Link and Other Purchasers

in writing

‘‘Falloncroft’’ Falloncroft Limited, a company incorporated in BVI with

limited liability and an indirect wholly-owned subsidiary of

South Shore

‘‘Fine Intellect’’ Fine Intellect Limited, a company incorporated in BVI with

limited liability and an indirect wholly-owned subsidiary of ITC

‘‘Group’’ the Company and its subsidiaries

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘ITC’’ ITC Properties Group Limited, a company incorporated in

Bermuda with limited liability, the shares of which are listed on

the Main Board of the Stock Exchange (stock code: 199)
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‘‘Land’’ the parcel of land known as Lote 1 situated at Aterro da

Concordia and Estrada de Seac Pai Van in the Coloane Island of

Macau on which the Property is built

‘‘Lease’’ the lease in respect of the Property to be entered into between the

New Concordia as lessor, the Lessee and South Shore as

guarantor of the Lessee on or before Completion

‘‘Lender’’ Bank of Communications Co. Ltd., Hong Kong Branch and

Bank of Communications Co. Ltd., Macau Branch and/or,

where applicable, its successors and assigns

‘‘Lessee’’ The 13 Hotel Management Limited (or such other wholly-owned

subsidiary of South Shore which has been issued the licence to

operate the Property by the Tourism Bureau of Macau), the

tenant under the Lease

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Long Stop Date’’ the date falling on the expiry of (i) in respect of condition

precedent set out in paragraph (i) in the section headed ‘‘The

Acquisition Agreement — Conditions Precedent’’ of this

announcement, one (1) month from the date of the Acquisition

Agreement, being 15 November 2019, or such other date as

Falloncroft and Ease Link may agree in writing; and (ii) in

respect of other conditions precedent, six (6) months from the

date of the Acquisition Agreement, being 15 April 2020, or such

other date as Falloncroft and Ease Link may agree in writing;

‘‘Macau’’ the Macau Special Administrative Region of the PRC

‘‘Manlink’’ Manlink Limited, a company incorporated in BVI with limited

liability

‘‘New Concordia’’ New Concordia Hotel Limited, a company registered in Macau

with limited liability and an indirect wholly-owned subsidiary of

Uni-Dragon

‘‘Other Acquisition

Agreement’’

agreement for sale and purchase of 40% of the issued share

capital of and shareholder’s loans due from Uni-Dragon between

Falloncroft, Fine Intellect, All Fame and South Shore

‘‘Other Purchasers’’ Fine Intellect and All Fame
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‘‘POA’’ the power of attorney granted by Concordia in favour of New

Concordia in respect of the Land dated 5 February 2013

‘‘PRC’’ the People’s Republic of China, and for the purpose of this

announcement, excluding Hong Kong, Macau and Taiwan

‘‘Property’’ a hotel, known as THE 13 Hotel, built on the Land and located

at Cotai Strip in Macau

‘‘Release’’ the release duly executed by the Bank of Communications Co.

Ltd., Macau Branch to release the securities created on the Sale

Shares under the Share Charge

‘‘Restructuring’’ the disposal by New Concordia of its entire equity interest in and

shareholder’s loan owing by The 13 Management and

acquisition by Uni-Dragon of the entire equity interest in and

shareholder’s loan owing by Easy Fix

‘‘Sale Loan’’ 10% of all the shareholder’s loan and interest accrued thereon

and unpaid owing by Uni-Dragon to Falloncroft on the date of

Completion

‘‘Sale Shares’’ 100 shares in Uni-Dragon, representing 10% of its entire issued

share capital, which are legally and beneficially owned by

Falloncroft, as at the date of Acquisition Agreement and

Completion

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of the

Company

‘‘Share Charge’’ the share charge executed by Falloncroft in favour of Bank of

Communications Co. Ltd., Macau Branch of all the issued

shares and inclusive of any shares to be issued in the future of

bonus stock or shares or other new securities of a similar nature

of Uni-Dragon dated 11 April 2014

‘‘Shareholders’

Agreement’’

the shareholders’ agreement in respect of Uni-Dragon to be

entered into by Fine Intellect, All Fame, Ease Link, Falloncroft

and Uni-Dragon on Completion

‘‘South Shore’’ South Shore Holdings Limited, a company incorporated in

Bermuda with limited liability, the shares of which are listed on

the Main Board of the Stock Exchange (stock code: 577)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

– 16 –



‘‘The 13 Group’’ The 13 Group Limited, a company incorporated in Hong Kong

with limited liability

‘‘The 13

Management’’

The 13 Management Limited, a company incorporated in Macau

with limited liability

‘‘Transaction’’ The Acquisition and entering into the Shareholders’ Agreement

by Ease Link

‘‘Uni-Dragon’’ Uni-Dragon Limited, a company incorporated in BVI with

limited liability and a direct wholly-owned subsidiary of

Falloncroft as at the date of the announcement

‘‘Uni-Dragon Group’’ Uni-Dragon, Manlink, Challenge Shore, The 13 Management

and The 13 Group (for the purpose of the warranties under the

Acquisition Agreement), New Concordia and Easy Fix (as if the

acquisition of Easy Fix by Uni-Dragon has been completed as at

the date of the Acquisition Agreement)

‘‘Year’’ each period of twelve (12) calendar months during the term of

the Lease

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘sq. ft.’’ square feet

‘‘%’’ per cent.

By Order of the Board

CST Group Limited

Chiu Tao

Executive Director and Chairman

Hong Kong, 15 October 2019

As at the date of this announcement, the Board comprises (i) Mr. Chiu Tao (Chairman),

Mr. Hui Richard Rui, Mr. Lee Ming Tung, Mr. Kwan Kam Hung, Jimmy, Mr. Tsui Ching

Hung and Mr. Wah Wang Kei, Jackie as executive directors of the Company; and (ii) Mr.

Yu Pan, Ms. Ma Yin Fan and Mr. Leung Hoi Ying as independent non-executive directors

of the Company.

– 17 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 350
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 350
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed true
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


