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

following meanings:

“AGM” the annual general meeting of the Company to be held at

Boardroom 6, Mezzanine Floor, Renaissance Harbour View

Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong

on Friday, 27 August 2021 at 10:00 a.m.

“AGM Notice” the notice convening the AGM set out on pages 15 to 19 of

this circular

“Articles” the existing articles of association of the Company

“Board” the board of Directors

“Companies Act” the Companies Act, Chapter 22, (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands

“Company” CST Group Limited, a company incorporated in the

Cayman Islands with limited liability, the shares of which

are listed on the Main Board of the Stock Exchange (Stock

Code: 985)

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Issue Mandate” a general mandate to be granted to the Board at the AGM

to exercise the powers of the Company to allot, issue and

deal with Shares not exceeding 20% of the total number of

shares in issue, being the mandate referred to in resolution

no. 4 in the AGM Notice
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“Latest Practicable Date” 19 July 2021, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining

certain information contained herein

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

Exchange

“Repurchase Resolution” the proposed ordinary resolution as referred to in resolution

no. 5 in the AGM Notice

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

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

the Company

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers

“%” per cent
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To the Shareholders

Dear Sir or Madam,

PROPOSALS INVOLVING
GENERAL MANDATES

TO ISSUE SHARES AND TO REPURCHASE SHARES
AND

RE-ELECTION OF DIRECTORS

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information relating to the proposals

involving the general mandates to issue Shares and to repurchase Shares and the re-election of

Directors in order to enable you to make an informed decision on whether to vote for or against

the resolutions nos. 2 and 4 to 6 to be proposed at the AGM.

GENERAL MANDATE TO ISSUE SHARES

At the AGM, ordinary resolutions nos. 4 and 6 of the AGM Notice will be proposed which, if

passed, will give the Directors a general mandate to issue new Shares representing up to (i) 20%

of the total number of Shares in issue at the date of passing the resolution plus (ii) the number of

the Shares that can be repurchased by the Company (under the authority granted pursuant to the

Repurchase Resolution) subsequent to the passing of such resolution.
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On the basis of a total 483,728,862 Shares in issue as at the Latest Practicable Date and

assuming that no other Shares will be issued or repurchased whatsoever between the Latest

Practicable Date and the AGM, the Issue Mandate (if granted by the Shareholders at the AGM)

will empower the Directors to allot, issue or otherwise deal with up to a maximum of 96,745,772

new Shares, being 20% of the entire issued share capital of the Company as at the Latest

Practicable Date.

GENERAL MANDATE TO REPURCHASE SHARES

The ordinary resolution no. 5 of the AGM Notice, if passed, will give the Directors a general

and unconditional mandate to exercise the powers of the Company to repurchase Shares up to a

maximum of 10% of the total number of Shares in issue at the date of passing the resolution at any

time until the next annual general meeting of the Company following the passing of the said

ordinary resolution or such earlier period as stated in the said ordinary resolution (the

“Repurchase Mandate”).

An explanatory statement as required under the Listing Rules to provide the requisite

information regarding the Repurchase Mandate is set out in the Appendix I to this circular.

RE-ELECTION OF DIRECTORS

In accordance with the Article 99, Mr. Chiu Tao, Mr. Kwan Kam Hung, Jimmy and Mr. Tsui

Ching Hung, will retire from office by rotation at the AGM. Mr. Chiu Tao and Mr. Kwan Kam

Hung, Jimmy, being eligible, offer themselves for re-election. Mr. Tsui Ching Hung has indicated

his intention not to offer himself for re-election at the AGM in order to devote more time to his

other commitments. Accordingly, he will retire from the position of an executive director with

effect from the conclusion of the AGM.

Mr. Tsui Ching Hung confirmed that he has no disagreement with the Board and there are no

matters in relation to his retirement that need to be brought to the attention of the Shareholders.

Details of the retiring Directors who are proposed to be re-elected at the AGM as required to

be disclosed under the Listing Rules are set out in the Appendix II to this circular.

AGM

A notice convening the AGM to be held at Boardroom 6, Mezzanine Floor, Renaissance

Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 27 August

2021 at 10:00 a.m. is set out on pages 15 to 19 of this circular.
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A form of proxy for use at the AGM is accompanied with this circular. If you are not able to

attend the AGM or any adjournment thereof (as the case may be) in person but wish to exercise

your right as a Shareholder, you are requested to complete, sign and return the accompanying form

of proxy in accordance with the instructions printed thereon and deposit the same with the

Company’s Hong Kong branch share registrar, Tricor Tengis Limited at Level 54, Hopewell

Centre, 183 Queen’s Road East, Hong Kong as soon as practicable, but in any event not later than

48 hours before the time appointed for holding the AGM or any adjournment thereof (as the case

may be). Completion and return of the form of proxy shall not preclude you from attending and

voting in person at the AGM or any adjournment thereof (as the case may be) should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting

must be taken by poll except where the chairman of the meeting, in good faith, decides to allow a

resolution which relates purely to a procedural or administrative matter to be voted on by a show

of hands. Accordingly, the resolution will be put to vote by way of poll at the AGM. An

announcement on the poll results will be made by the Company after the AGM in the manner

prescribed under Rule 13.39(5) of the Listing Rules. To the best of the Directors’ knowledge,

information and belief, having made all reasonable enquiries, no Shareholders are required to

abstain from voting on the resolution to be proposed at the AGM.

RECOMMENDATION

The Board believes that the Issue Mandate, the Repurchase Mandate and the re-election of

Directors as set out in the AGM Notice are all in the best interests of the Company and the

Shareholders as a whole. The Board recommends that the Shareholders vote in favour of the

relevant resolutions as set out in the AGM Notice.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Company. The Directors, having made all reasonable enquiries,

confirm that, to the best of their knowledge and belief, the information contained in this circular is

accurate and complete in all material respects and not misleading or deceptive, and there are no

other matters the omission of which would make any statement herein or this circular misleading.

Yours faithfully,

By Order of the Board

CST Group Limited

Yeung Bik Shan

Company Secretary
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This appendix serves as an explanatory statement, as required under rule 10.06(1)(b) and

other relevant rules of the Listing Rules to provide requisite information for Shareholders to

consider the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the entire issued share capital of the Company comprised

483,728,862 Shares.

Subject to the passing of the Repurchase Resolution and on the basis that no further Shares

are issued or repurchased prior to the AGM, the Company would be allowed under the Repurchase

Mandate to repurchase up to a maximum of 48,372,886 Shares (representing not more than 10% of

the total number of Shares in issue as at the date of passing the Repurchase Resolution).

2. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company

and the Shareholders. Such repurchase may, depending on market conditions and funding

arrangements at the time, lead to an enhancement of the net assets and/or earnings per Share and

will only be made when the Directors believe that such a repurchase will benefit the Company and

the Shareholders.

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such

purpose in accordance with the Articles, the Companies Act and any other applicable laws. Such

funds legally available for repurchasing Shares include:

(i) in the case of no premium payable on the repurchase, such funds made out of profits of

the Company or out of a fresh issue of Shares made for the purpose of the repurchase

or, if authorised by the Articles and subject to the Companies Act, out of capital; and

(ii) in the case of any premium payable on the repurchase, such funds made out of the

profits of the Company or from sums standing the credit of the share premium account

of the Company or, if authorised by the Articles and subject to the Companies Act, out

of capital.

There might be a material adverse impact on the working capital or gearing position of the

Company as compared with the position disclosed in the audited accounts contained in the annual

report for the year ended 31 March 2021, in the event that the power to repurchase Shares
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pursuant to the Repurchase Mandate was to be carried out in full at any time during the proposed

repurchase period. However, the Directors do not propose to exercise the Repurchase Mandate to

such extent as would, in the circumstances, have a material adverse effect on the working capital

requirements of the Company or the gearing levels which in the opinion of the Directors are from

time to time appropriate for the Company.

4. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during

each of the previous twelve months before the Latest Practicable Date and the current month up to

the Latest Practicable Date were as follows:

Shares

Highest Lowest

HK$ HK$

July 2020 0.028 0.021

August 2020 0.028 0.025

September 2020 0.038 0.026

October 2020 0.029 0.019

November 2020 0.028 0.019

December 2020 0.033 0.023

January 2021 0.027 0.022

February 2021* 2.640 1.730

March 2021 2.560 1.880

April 2021 1.990 1.760

May 2021 3.440 1.780

June 2021 2.100 1.910

July 2021 (up to the Latest Practicable Date) 2.060 1.800

* The capital reorganisation of the Company approved by the Shareholders at an extraordinary general meeting

held on 1 December 2020 became effective on 4 February 2021. For details of the capital reorganisation,

please refer to the announcements of the Company dated 29 October 2020, 1 December 2020, 19 January

2021 and 3 February 2021, and the circular of the Company dated 13 November 2020.

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the powers of the Company to make repurchase pursuant to the

Repurchase Resolution and in accordance with the Listing Rules and the applicable laws of the

Cayman Islands.
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None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, their associates, have any present intention to sell any Shares to the Company under the

Repurchase Mandate if such is approved by the Shareholders.

No core connected person (as defined in the Listing Rules) has notified the Company that he

or she has a present intention to sell Shares to the Company or its subsidiaries, or has undertaken

not to do so, in the event that the Repurchase Mandate is approved by the Shareholders.

6. TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase

will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a

Shareholder or group of Shareholders acting in concert could obtain or consolidate control of the

Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of

the Takeovers Code.

As at the Latest Practicable Date, the following Shareholders were interested in 5% or more

of the entire issued share capital of the Company as recorded in the register of the Company kept

under section 336 of the SFO:

Name of Shareholders

Capacity and

nature of interest

Number of

Shares

Percentage

holding

Chiu Tao (“Mr. Chiu”) Beneficial owner/Interest of

controlled corporation

361,086,613(Note) 74.64%

Atlas Keen Limited Beneficial owner 312,336,613(Note) 64.56%

Cheung Chung Kiu Beneficial owner 24,385,500 5.04%

Note: Among the 361,086,613 Shares, (i) 312,336,613 Shares were held by the Atlas Keen Limited, which was

wholly-owned by Mr. Chiu; and (ii) 48,750,000 Shares were directly held by Mr. Chiu.

Save as disclosed above, to the best of the knowledge and belief, the Directors are not aware

of any single Shareholder who has an interest of 5% or more of the entire issued share capital of

the Company.
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Based on the above shareholdings of the Company, in the event that the Directors exercise

the Repurchase Mandate in full, which is not presently contemplated, and that there is no change

in the entire issued share capital of the Company after the Latest Practicable Date, then the

attributable shareholdings of the above Shareholders will increase to the following respective

percentages:

Name of Shareholders

Percentage

holding

Chiu Tao 82.94%

Atlas Keen Limited 71.74%

Cheung Chung Kiu 5.60%

The Directors are not aware of any Shareholder or group of Shareholders acting in concert

who will become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers

Code. The Directors do not propose to exercise the Repurchase Mandate to such extent as would,

in the circumstances, cause any Shareholder or group of Shareholders acting in concert to become

obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save as

aforesaid, the Directors are not aware of any consequence which would arise under the Takeovers

Code as a consequence of any repurchase pursuant to the Repurchase Mandate.

The Directors have no present intention to exercise the Repurchase Mandate to such an extent

as would result in the public float to fall below 25% or such other minimum percentage prescribed

by the Listing Rules from time to time.

7. SHARE REPURCHASE MADE BY THE COMPANY

The Company did not repurchase any Shares (whether on the Stock Exchange or otherwise)

in the six months preceding the Latest Practicable Date.
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The followings are the particulars of retiring Directors who are proposed to be re-elected at

the AGM:

Mr. Chiu Tao (“Mr. Chiu”), aged 65 was appointed as the Chairman and an executive

Director of the Company on 10 March 2009 and 7 November 2008, respectively. He is the

Chairman of both the investment and management committee and nomination committee. He is

also a director of various subsidiaries of the Company. Mr. Chiu is an experienced executive and

merchant. He has extensive experience in the metal business, trading, investment planning,

business acquisitions and development, and corporate management.

Save as disclosed herein, Mr. Chiu did not hold any directorships in any listed public

companies the securities of which are listed on any securities market in Hong Kong or overseas in

the last three years and does not hold any other positions with the Company or other members of

the Group.

Mr. Chiu does not have any relationships with any Directors, senior management, substantial

or controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Chiu had a

personal interest in 48,750,000 Shares and in a corporate interest in 312,336,613 Shares, in

aggregate representing approximately 74.64% of the issued Shares, within the meaning of Part XV

of the SFO.

Mr. Chiu has entered into a service agreement with the Company for a term of two years

commencing from 1 April 2020 and can be terminated by either party giving to the other party

three months’ written notice or payment in lieu thereof. The directorship is also subject to the

retirement by rotation and re-election at the annual general meeting of the Company in accordance

with the provision of the Articles. Mr. Chiu is entitled to a monthly salary of HK$2,800,000 and a

year-end payment equivalent to one month of his basic salary (pro rata adjusted for any period

shorter than a year), which is determined by reference to his duties and responsibilities and the

prevailing market conditions. He may also be entitled to a bonus for each financial year of the

Company which is at the discretion of the Board and determined by reference to his performance

and the Group’s performance for the financial year concerned.

Mr. Chiu was the director of the Company from 1997 to 2003. On 8 September 2004, a

bankruptcy order (the “Bankruptcy Order”) was made by the High Court of Hong Kong (the

“High Court”) against Mr. Chiu. On 6 August 2008, all the creditors of Mr. Chiu approved with

modification the voluntary arrangement proposed by Mr. Chiu in the creditors’ meeting. Mr. Chiu

applied to the High Court on 8 August 2008 to annul the Bankruptcy Order and to dismiss the

bankruptcy petition dated 21 July 2004 (the “Bankruptcy Petition”) and on 5 September 2008, the

High Court ordered that the Bankruptcy Order be annulled and the Bankruptcy Petition be

dismissed. He was the director of the following companies which were incorporated in Hong Kong

and were wound up and the relevant details are as follows:
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Name of the relevant company

Principal activity

of the relevant

company

The amount

involved in

winding-up

Date of filing of

winding-up

petition

Date of

winding-up

1. WIN GAIN PROPERTIES

LIMITED 永盈物業有限公司
Property holding HK$21 million 2 March 2004 9 August 2004

2. WONSON INVESTMENTS

LIMITED 和成投資有限公司
General trading US$1.45 million 2 March 2004 9 August 2004

Mr. Chiu was the director of the following companies which were incorporated in Hong Kong

and were deregistered and the relevant details are as follows:

Name of the relevant company

Principal Activity

of the relevant

company

Date of

Deregistration

1. ACTIVE KING ENTERPRISES LIMITED

振雄企業有限公司
Investment holding 14 July 2000

2. BATE INVESTMENTS (HONG KONG) LIMITED

巴特投資(香港)有限公司
Investment holding 28 July 2000

3. BONNIE ALUMINIUM INDUSTRY LIMITED

匯英鋁業有限公司
Investment holding 14 July 2000

4. GOODSTONE DEVELOPMENT LIMITED

精石發展有限公司
Investment holding 14 July 2000

5. MIGHTY DRAGON INVESTMENT LIMITED

強龍投資有限公司
Investment holding 11 August 2000

6. PAN ASIA TELECOM LIMITED

泛亞電訊有限公司
General trading 24 May 2002

7. SMARTRICH PETROLEUM LIMITED

匯發石油有限公司
Investment holding 23 June 2000

8. SMARTRICH SHIPPING LIMITED

匯發海運有限公司
Investment holding 23 June 2000

9. WONSON (ASIA) LIMITED

和成(亞洲)有限公司
Investment holding 27 October 2000

10. WONSON (CHINA) LIMITED

和成(中國)有限公司
General trading 14 December 2001

11. WONSON (H.K.) PHARMACEUTICAL

COMPANY LIMITED

香港和成藥廠有限公司

General trading 14 July 2000
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Name of the relevant company

Principal Activity

of the relevant

company

Date of

Deregistration

12. WONSON ENTERTAINMENT &

ADVERTISING LIMITED

和成娛樂廣告有限公司

General trading 14 July 2000

13. WONSON ERDENE RESOURCES LIMITED General trading 19 May 2000

14. WONSON METALS LIMITED

和成金屬有限公司
General trading 22 December 2000

15. WONSON PIPE MANUFACTURING CO., LIMITED

和成製管實業有限公司
General trading 14 July 2000

16. WONSON REAL ESTATES LIMITED

和成地產有限公司
Investment holding 27 October 2000

17. WONSON RESOURCES LIMITED

和成金屬礦產資源有限公司
General trading 27 October 2000

18. WONSON RUSSINO GROUP LIMITED General trading 19 May 2000

19. YIELD HOPE FAR EAST LIMITED

英浩遠東有限公司
Investment holding 14 July 2000

In or about February 2000, due to the failure by Wonson International Holdings Limited (the

name of which was changed to China Ocean Industry Group Limited and its shares are listed in the

Main Board of the Stock Exchange) to keep its shareholders and the Stock Exchange timely

informed of a change in the use of proceeds relating to its initial public offering, Mr. Chiu was

publicly censured by the Stock Exchange for the breach of his Declarations and Undertakings with

regard to the Directors given by him to the Stock Exchange.

Save as disclosed above, Mr. Chiu is not aware of any other matters that need to be brought

to the attention of the holders of securities of the Company nor is there any information to be

disclosed by the Company pursuant to any of the requirements under the rule 13.51(2)(h) to

13.51(2)(v) of the Listing Rules.
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Mr. Kwan Kam Hung, Jimmy (“Mr. Kwan”), aged 59, was appointed as an executive

Director of the Company on 11 November 2002. He is also a director of various subsidiaries of the

Company. Mr. Kwan has over 15 years of experience in the fields of finance, accounting and

corporate management.

Save as disclosed herein, Mr. Kwan did not hold any directorships in any listed public

companies the securities of which are listed on any securities market in Hong Kong or overseas in

the last three years and does not hold any other positions with the Company or other members of

the Group.

Mr. Kwan does not have any relationships with any directors, senior management, substantial

or controlling shareholders of the Company. As at the Latest Practicable Date, Mr. Kwan did not

have any interests in the Shares within the meaning of Part XV of the SFO.

Mr. Kwan has entered into a service agreement with the Company for a term of two years

commencing from 1 April 2020 and can be terminated by either party giving to the other party a

three months’ written notice or payment in lieu thereof. The directorship is also subject to the

retirement by rotation and re-election at the annual general meeting of the Company in accordance

with the Articles. Mr. Kwan is entitled to a monthly salary of HK$138,380 and a year-end payment

equivalent to one month of his basic salary (pro rata adjusted for any period shorter than a year),

which is determined by reference to his duties and responsibilities and the prevailing market

conditions. He may also be entitled to a bonus for each financial year of the Company which is at

the discretion of the Board and determined by reference to his performance and the Group’s

performance for the financial year concerned.

Mr. Kwan was the director of the following companies which were incorporated in Hong

Kong and were wound up and the relevant details are as follows:

Name of the relevant company

Principal activity

of the relevant

company

The amount

involved in

winding-up

Date of filing of

winding-up

petition

Date of

winding-up

1. WIN GAIN PROPERTIES

LIMITED 永盈物業有限公司
Property holding HK$21 million 2 March 2004 9 August 2004

2. WONSON INVESTMENTS

LIMITED

和成投資有限公司

General trading US$1.45 million 2 March 2004 9 August 2004

APPENDIX II DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

– 13 –



Mr. Kwan was the director of the following companies which were incorporated in Hong

Kong and were deregistered and the relevant details are as follows:

Name of the relevant company

Principal

activity of the

relevant

company

Date of

deregistration

1. BATE INVESTMENTS (HONG KONG) LIMITED

巴特投資(香港)有限公司
Investment

holding

28 July 2000

2. BONNIE ALUMINIUM INDUSTRY LIMITED

匯英鋁業有限公司
Investment

holding

14 July 2000

3. GOODSTONE DEVELOPMENT LIMITED

精石發展有限公司
Investment

holding

14 July 2000

4. NEW CENTURY NETWORK COMMUNICATION LIMITED

新紀元網絡通訊有限公司
Investment

holding

3 September 2004

5. SMARTRICH PETROLEUM LIMITED

匯發石油有限公司
Investment

holding

23 June 2000

6. SMARTRICH SHIPPING LIMITED

匯發海運有限公司
Investment

holding

23 June 2000

7. WONSON (ASIA) LIMITED

和成(亞洲)有限公司
Investment

holding

27 October 2000

8. WONSON (H.K.) PHARMACEUTICAL COMPANY

LIMITED 香港和成藥廠有限公司
General trading 14 July 2000

9. YIELD HOPE FAR EAST LIMITED

英浩遠東有限公司
Investment

holding

14 July 2000

In or about February 2000, due to the failure by Wonson International Holdings Limited (the

name of which was changed to China Ocean Industry Group Limited and its shares are listed in the

Main Board of the Stock Exchange) to keep its shareholders and the Stock Exchange timely

informed of a change in the use of proceeds relating to its initial public offering, Mr. Kwan was

publicly censured by the Stock Exchange for the breach of his Declarations and Undertakings with

regard to the Directors given by him to the Stock Exchange.

Save as disclosed above, Mr. Kwan is not aware of any other matters that need to be brought

to the attention of the holders of securities of the Company nor is there any information to be

disclosed by the Company pursuant to any of the requirements under the rule 13.51(2)(h) to

13.51(2)(v) of the Listing Rules.

APPENDIX II DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

– 14 –



(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 985)

NOTICE IS HEREBY GIVEN that the annual general meeting of CST Group Limited (the

“Company”) will be held at Boardroom 6, Mezzanine Floor, Renaissance Harbour View Hotel

Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 27 August 2021 at 10:00 a.m. (the

“AGM”) for the following purposes:

As ordinary businesses:

1. To receive and consider the audited financial statements and the reports of the directors

of the Company and auditor of the Company for the year ended 31 March 2021;

2. To re-elect the retiring directors of the Company and to authorise the board of directors

of the Company to fix the remuneration of the directors of the Company;

3. To re-appoint Messrs. Deloitte Touche Tohmatsu as auditor of the Company and to

authorise the board of directors of the Company to fix their remuneration;

As special businesses:

4. To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an Ordinary Resolution:

“THAT:

4.1. subject to paragraph 4.3 below and pursuant to the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”),

the exercise by the directors of the Company (the “Directors”) during the Relevant

Period (as hereinafter defined) of all the powers of the Company to allot, issue and

deal with additional shares of HK$0.01 each in the capital of the Company and to

make or grant offers, agreements and options (including bonds, warrants,

debentures and other securities which carry rights to subscribe for or are

convertible into shares of the Company (the “Shares”)) which would or might

require the exercise of such power be and is hereby generally and unconditionally

approved;
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4.2. the approval in paragraph 4.1 above shall authorise the Directors during the

Relevant Period (as hereinafter defined) to make or grant offers, agreements and

options (including bonds, warrants, debentures and other securities which carry

rights to subscribe for or are convertible into Shares) which would or might require

the exercise of such power after the end of the Relevant Period;

4.3. the total number of Shares allotted or agreed conditionally or unconditionally to be

allotted (whether pursuant to an option or otherwise) and issued by the Directors

pursuant to the approval in paragraph 4.1 above, other than (i) a Rights Issue (as

hereinafter defined), or (ii) the exercise of rights of subscription or conversion

under the terms of any existing warrants, bonds, debentures, notes or other

securities issued by the Company which carry rights to subscribe for or are

convertible into Shares, or (iii) an issue of Shares under any option scheme or

similar arrangement for the time being adopted for the grant or issue to employees

of the Company and/or any of its subsidiaries or any other eligible person(s) of

Shares or rights to acquire Shares, or (iv) an issue of Shares as scrip dividends

pursuant to the articles of association of the Company, from time to time shall not

exceed 20% of the total number of Shares in issue as at the date of passing this

Resolution, and the said approval shall be limited accordingly; and

4.4. for the purpose of this Resolution, “Relevant Period” means the period from the

passing of this Resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable law to be held; and

(c) the date on which the authority set out in this Resolution is revoked or varied

by way of ordinary resolution of the shareholders in general meeting of the

Company.

“Rights Issue” means an offer of Shares or issue of options, warrants or other

securities giving the right to subscribe for Shares open for a period fixed by the

Directors to the holders of Shares (and, where appropriate, to holders of other

securities of the Company entitled to the offer) on the register on a fixed record

date in proportion to their then holdings of such Shares (or, where appropriate such

other securities) as at that date (subject to such exclusions or other arrangements as

the Directors may deem necessary or expedient in relation to fractional
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entitlements or having regard to any restrictions or obligations under the laws of,

or the requirements of any recognised regulatory body or any stock exchange in,

any territory applicable to the Company).”

5. To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an Ordinary Resolution:

“THAT:

5.1. subject to paragraph 5.2 below, the exercise by the directors of the Company

(“Directors”) during the Relevant Period (as hereinafter defined) of all the powers

of the Company to repurchase shares of HK$0.01 each in the share capital of the

Company on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)

or on any other stock exchange on which the shares of the Company (the

“Shares”) may be listed and recognised by the Securities and Futures Commission

of Hong Kong and the Stock Exchange for this purpose, subject to and in

accordance with all applicable laws and the requirements of the Rules Governing

the Listing of Securities on the Stock Exchange or of any other stock exchange as

amended from time to time, be and is hereby generally and unconditionally

approved;

5.2. the total number of Shares which the Directors is authorised to repurchase pursuant

to the approval in paragraph 5.1 above shall not exceed 10% of the total number of

Shares in issue as at the date of passing this Resolution, and the said approval shall

be limited accordingly; and

5.3. for the purposes of this Resolution, “Relevant Period” means the period from the

passing of this Resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable law to be held; and

(c) the date on which the authority set out in this Resolution is revoked or varied

by way of ordinary resolution of the shareholders in general meeting of the

Company.”
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6. To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an Ordinary Resolution:

“THAT subject to the passing of Resolutions Nos. 4 and 5 set out in this notice

convening this meeting, the general mandate granted to the directors of the Company to

allot, issue and deal with additional shares in the capital of the Company pursuant to the

Resolution No. 4 set out in the notice convening this meeting be and is hereby extended

by the addition thereto of such number of Shares repurchased by the Company under the

authority granted pursuant to the Resolution No. 5 as set out in the notice convening

this meeting, provided that such amount of shares so repurchased shall not exceed 10%

of the total number of Shares in issue as at the date of passing this Resolution.”

By Order of the Board

CST Group Limited

Yeung Bik Shan

Company Secretary

Hong Kong, 23 July 2021

Notes:

1. Any shareholder of the Company entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and

vote on behalf of him/her. A proxy need not be a member of the Company.

2. For determining the entitlement to attend and vote at the AGM, the register of members of the Company will be

closed from Tuesday, 24 August 2021 to Friday, 27 August 2021, both dates inclusive, during which period no

transfer of shares will be registered. In order to be eligible to attend and vote at the AGM, all unregistered holders

of shares of the Company shall ensure that all the share transfer documents accompanied by the relevant share

certificates must be lodged with the Company’s Hong Kong branch share registrar, Tricor Tengis Limited (the

“Share Registrar”), at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later

than 4:30 p.m. on Monday, 23 August 2021.

3. To be valid, a form of proxy, together with any power of attorney or other authority (if any) under which it is

signed, or a certified copy thereof, must be lodged with the Share Registrar at Level 54, Hopewell Centre, 183

Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the AGM or any

adjournment thereof (as the case may be).

4. To minimise the risks of infection of COVID-19, the Company will take precautionary measures at the AGM,

including:

• compulsory body temperature checks for all attendees;
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• prohibition from attendance at the AGM if the attendee has a fever; persons exhibiting flu-like symptoms

may also be refused admittance to the venue of the AGM;

• compulsory wearing of surgical face masks throughout the AGM;

• maintaining proper distance between seats; and

• no refreshments or drinks will be served at the AGM.

5. In light of the continuing risks posed by COVID-19, the Company strongly advises the shareholders of the

Company to appoint the Chairman of the AGM as their proxy to vote according to their indicated voting

instructions as an alternative to attending the AGM in person.

6. Unless otherwise announced by the Company, the AGM will be held as scheduled even when Typhoon Signal No. 8

or above is hoisted or a Black Rainstorm Warning Signal is in force on the date of the AGM. Shareholders of the

Company should decide on their own whether they would attend the AGM under bad weather conditions bearing in

mind their own situations and if they do so, they are advised to exercise care and caution.

7. The shareholders of the Company are advised to read the circular of the Company dated 23 July 2021 which

contains information concerning the resolution to be proposed in the AGM.

8. References to times and dates in this notice refer to Hong Kong times and dates.
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