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DISCLOSEABLE TRANSACTION

DISPOSAL OF A SUBSIDIARY

The Disposal

The Board is pleased to announce that on 17 April 2019 (after trading hours), the Vendor

(an indirect wholly-owned subsidiary of the Company) and the Purchaser entered into the

Sale and Purchase Agreement, pursuant to which the Purchaser has agreed to acquire and

the Vendor has agreed to sell, the Sale Shares at a Consideration of HK$15,000,000. The

Sale Shares represent the entire issued share capital of He Tai.

Upon Completion, He Tai will cease to be a subsidiary of the Company.

Implications under the Listing Rules

As at least one of the applicable percentage ratios (as defined in the Listing Rules) in

respect of the Disposal exceeds 5% but all applicable percentage ratios are less than 25%,

the Disposal constitutes a discloseable transaction for the Company, which is subject to

the reporting and announcement requirements under Chapter 14 of the Listing Rules.
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BACKGROUND

The Board is pleased to announce that, following a memorandum of understanding entered

into between the Vendor (an indirect wholly-owned subsidiary of the Company) and the

Purchaser signed on 22 March 2019 in relation to the Disposal, on 17 April 2019 (after

trading hours), the Vendor and the Purchaser entered into the Sale and Purchase Agreement,

pursuant to which the Purchaser has agreed to acquire, and the Vendor has agreed to sell, the

Sale Shares at a Consideration of HK$15,000,000. The Sale Shares represent the entire issued

share capital of He Tai.

THE SALE AND PURCHASE AGREEMENT

The principal terms of the Sale and Purchase Agreement are set out as follows:

Date

17 April 2019

Parties

Vendor: Green Success Global Limited, an indirect wholly-owned subsidiary of the Company

Purchaser: Hong Kong Environmental Limited

Assets to be disposed of

The Vendor agreed to sell, and the Purchaser agreed to acquire, the Sale Shares, representing

the entire issued share capital of He Tai.

Consideration

The Consideration for the Sale Shares is HK$15,000,000, which shall be paid by the

Purchaser to the Vendor’s designated company in the following manner:

i. a sum of HK$1,500,000, which has already been paid to the Vendor’s designated

company as initial deposit for the Disposal; and

ii. a sum of HK$13,500,000 will be paid by the Purchaser to the Vendor’s designated

company in cash upon Completion.
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Other payments

Subject to Completion, the Purchaser shall pay and/or reimburse the Vendor a sum being the

total amount of the deposits (other than the initial deposit as mentioned above) and/ or

prepayments of He Tai as of the Completion Date that are repayable to the Vendor as set out

in the Sale and Purchase Agreement.

The Purchaser and the Vendor agree that, subject to Completion, all account receivables and

account payables of He Tai accrued prior to Completion shall be accountable to the Vendor

and shall be dealt with in the following manners in accordance with the Sale and Purchase

Agreement:

i. in respect of the account receivables of He Tai for the period up to and inclusive of the

Completion Date, the Purchaser irrevocably and unconditionally undertakes to pay to

the Vendor an amount equal to the amount of any such account receivables realized by

He Tai; and

ii. in respect of the account payables of He Tai for the period up to and inclusive of the

Completion Date, the Vendor irrevocably and unconditionally undertakes to settle the

same directly with the relevant suppliers of He Tai as maybe directed by the Purchaser

for He Tai.

The Purchaser and the Vendor further agree that, subject to Completion, the Purchaser shall

pay the Vendor a sum equal to the amount of Hong Kong tax saved by He Tai following

Completion, as calculated based on its accumulated tax losses brought forward based on the

management accounts of He Tai as at 31 March 2019 (the “Tax Losses”) and which has been

utilized by He Tai. The Purchaser undertakes to pay to the Vendor within one month of the

issue date of (i) the future audited accounts of He Tai; and (ii) future HKIRD tax assessment

notice and where (i) or (ii) shows that the Tax Losses are being used by He Tai to offset the

profit of He Tai and are allowed by the HKIRD (whichever is earlier).

The Consideration (including the other payments) was determined through negotiations

between the Vendor and the Purchaser on an arm’s-length basis having taken into account,

inter alia, the unaudited net asset value of He Tai as at 31 March 2019 as shown in the

unaudited management accounts of He Tai (as adjusted after having excluded certain assets

and liabilities of He Tai). The Directors are of the view that the terms of the Sale and Purchase

Agreement were conducted after arm’s length negotiations under normal commercial terms

and are fair and reasonable and in the interests of the Company and the Shareholders as a

whole.

– 3 –



Completion

Completion will take place on 30 April 2019 or such other date as the Vendor and the
Purchaser may agree in writing.

If the Purchaser fails to complete the purchase in accordance with the terms and conditions of
the Sale and Purchase Agreement (otherwise than due to the default of the Vendor), then the
Vendor shall be entitled to rescind the Sale and Purchase Agreement by notice in writing to
the Purchaser and thereupon a sum of HK$1,500,000 being the initial deposit shall be
forfeited to the Vendor absolutely as liquidated damages and not as penalty, and without
prejudice to the Vendor’s right to claim for further damages or specific performance of the
Sale and Purchase Agreement.

If the Vendor fails to complete the sale in accordance with the terms and conditions of the
Sale and Purchase Agreement solely due to the default of the Vendor, then the Purchaser shall
be entitled to rescind the Sale and Purchase Agreement by notice in writing to the Vendor and
thereupon a sum of HK$1,500,000 being the initial deposit shall be refunded to the Purchaser
within ten (10) Business Days, without interests as liquidated damages and not as penalty,
and thereupon the Purchaser shall have no further claim of whatsoever nature against the
Vendor, and the Purchaser shall not take any action against the Vendor for damages or
specific performance of the Sale and Purchase Agreement.

Further undertaking

The Purchaser irrevocably and unconditionally agrees and undertakes with the Vendor that,
following Completion, it shall:

i. provide and procure He Tai to provide certified true copies of its future audited accounts
and/or future HKIRD tax assessment notice within five (5) Business Days upon receipt
of the written request from the Vendor;

ii. pay a sum being the total amount of the deposits (other than the initial deposit as
mentioned above) and/or prepayments of He Tai that are repayable to the Vendor;

iii. pay to the Vendor an amount equivalent to the amount of the account receivables of He
Tai for the period up to and inclusive of the Completion Date; and

iv. provide (and procure He Tai to provide) all such assistance as may be reasonably
necessary or required by the Vendor and/or the auditors of the Vendor/He Tai for
preparation of the Completion Accounts and/or for future audit purposes, including but
not limited to the granting of access to all He Tai’s financial information and records up
to and including the Completion Date.
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The Vendor irrevocably and unconditionally agrees and undertakes with the Purchaser that it
shall:

i. prepare and deliver the Completion Accounts to the Purchaser within twenty (20)
Business Days from the Completion Date;

ii. settle the account payables of He Tai for the period up to and inclusive of the
Completion Date directly with the relevant suppliers of He Tai, as maybe directed by the
Purchaser for He Tai;

iii. deliver all financial records of He Tai for the period up to the Completion Date to the
Purchaser within thirty (30) Business Days after the Completion Date; and

iv. handle certain employee’s accident claims of He Tai through the Vendor’s group
insurance policies and reimburse He Tai for the shortfall, if any, to the extent the claims
amount award is not covered by insurance.

REASONS FOR AND BENEFITS OF THE DISPOSAL

The Board is of the view that the cash inflow from the Disposal will increase the financial
flexibility of the Group, which would in turn enhance the Group’s capability in seizing future
development and investment opportunities.

Based on the above, the Directors (including the independent non-executive Directors)
consider that the terms and conditions of the Disposal are fair and reasonable and the
Disposal is in the interests of the Company and its Shareholders as a whole.

INFORMATION ON HE TAI

He Tai is a limited liability company incorporated under the laws of Hong Kong which is
indirectly wholly-owned by the Company through the Vendor. Its principal business is the
trading of recycling steel in Hong Kong.

Set out below is the summary of the financial information of He Tai for the two years ended
31 March 2017 and 2018:

For the year ended 31 March
2017 2018

(HK$’000) (HK$’000)
(audited) (audited)

Revenue 97,590 181,692
Net profit/ (loss) before taxation (11,091) 447
Net profit/ (loss) after taxation (13,561) 447

As at 31 March 2018, the audited net assets value of He Tai amounted to approximately
HK$(33,618,000).
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INFORMATION ON THE COMPANY

The Company is incorporated in Bermuda with limited liability and the Shares of which are
listed on the Main Board of the Stock Exchange.

The principal business activity of the Company is investment holding. The Group is engaged
in stockholding and distribution of construction materials such as steel products; trading of

sanitary wares, kitchen cabinets and engineering plastics; steel recycling and property

investment and project management businesses.

INFORMATION ON THE VENDOR

The Vendor is a company incorporated in the British Virgin Islands with limited liability and

is an indirect wholly-owned subsidiary of the Company. The Vendor is an investment holding

company and it wholly-owns He Tai directly.

INFORMATION ON THE PURCHASER

Based on the information provided by the Purchaser, the Purchaser is a company incorporated

in Hong Kong with limited liability. The Purchaser is principally engaged in environmental

protection.

As at the date of this announcement, based on the information and confirmation provided by

the Purchaser and to the best of the knowledge, information and belief of the Directors and

having made all reasonable enquiries, the Purchaser and its ultimate beneficial owners are

third parties independent of the Company and its connected persons as stipulated under the

Listing Rules.

POSSIBLE FINANCIAL EFFECT OF THE DISPOSAL AND USE OF PROCEEDS

Immediately after completion of the Disposal, He Tai will cease to be a subsidiary of the

Company and the financial results of He Tai will no longer be consolidated into the Group’s

financial statements.

As a result of the Disposal, the Group is expected to record an unaudited estimated loss on the

Disposal of approximately HK$3,000,000 based on the Consideration and the estimated

unaudited net asset value of He Tai as at 30 April 2019.

The Directors currently intend to apply the net proceeds from the Disposal (after deducting

the relevant costs and expenses incurred in connection with the Disposal) as general working

capital of the Group.
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LISTING RULES IMPLICATIONS

As at least one of the applicable percentage ratios (as defined in the Listing Rules) in respect

of the Disposal exceeds 5% but all applicable percentage ratios are less than 25%, the

Disposal constitutes a discloseable transaction for the Company and is therefore subject to

the reporting and announcement requirements under Chapter 14 of the Listing Rules.

DEFINITIONS

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

have the same meanings as set out below:

“Board” the board of Directors

“Business Day(s)” a day (excluding Saturday and Sunday and public holidays

and any day on which a tropical cyclone warning signal

no. 8 or above or a “black” rainstorm warning signal is

hoisted in Hong Kong at any time between 9:00 a.m. and

5:00 p.m.) on which licensed banks in Hong Kong are

generally open for business

“Company” Hong Kong Shanghai Alliance Holdings Limited, a

company incorporated in Bermuda with limited liability and

the shares of which are listed on the Main Board of the Stock

Exchange (Stock Code: 1001)

“Completion” completion of the sale and purchase of the Sale Shares in

accordance with the terms of the Sale and Purchase

Agreement

“Completion Accounts” the management accounts of He Tai comprising the

unaudited balance sheet as at the Completion Date, and the

unaudited profit and loss account of He Tai for the period

from 1 April 2019 and ended on the Completion Date

“Completion Date” means 30 April 2019 (or such other date as the Vendor and

the Purchaser may agree in writing), the date on which

Completion shall take place

“connected person(s)” has the meaning ascribed to it under the Listing Rules
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“Consideration” the consideration in the sum of HK$15,000,000 payable by

the Purchaser to the Vendor for the Disposal under the Sale

and Purchase Agreement

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

“Disposal” the disposal of the Company’s indirect equity interests in He

Tai pursuant to the Sale and Purchase Agreement

“Group” the Company and its subsidiaries

“He Tai” He Tai Steel Co., Limited, a company incorporated in Hong

Kong with limited liability and is an indirect wholly owned

subsidiary of the Company before Completion

“HKIRD” Hong Kong Inland Revenue Department

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

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

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

Exchange

“Main Board” Main Board of the Stock Exchange (excludes the option

market) operated by the Stock Exchange which is

independent from and operated in parallel with GEM of the

Stock Exchange

“PRC” the People’s Republic of China, for the purpose of this

announcement, does not include Hong Kong, the Macau

Special Administrative Region and Taiwan

“Purchaser” Hong Kong Environmental Limited, a company

incorporated in Hong Kong with limited liability
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“Sale Shares” 35,000,000 shares of He Tai, representing the entire issued

share capital thereof, to be sold to the Purchaser by the

Vendor in accordance with the terms and conditions of the

Sale and Purchase Agreement

“Sale and Purchase

Agreement”

the agreement for the sale and purchase of the Sales Shares

dated 17 April 2019 entered into between the Vendor and the

Purchaser

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

“Shareholder(s)” holder(s) of the share(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Vendor” Green Success Global Limited, a company incorporated in

the British Virgin Islands with limited liability and an

indirect wholly-owned subsidiary of the Company

“%” per cent.

On behalf of the Board

Hong Kong Shanghai Alliance Holdings Limited
Yao Cho Fai Andrew

Chairman

Hong Kong, 17 April 2019

As at the date of this announcement, the Board comprises Mr. Yao Cho Fai Andrew and

Mr. Lau Chi Chiu (being the executive Directors); Mr. Tam King Ching Kenny, Mr. Xu Lin

Bao, Mr. Yeung Wing Sun Mike and Mr. Li Yinquan (being the independent non-executive

Directors).

– 9 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


