Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this announcement, make no
representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of
the contents of this announcement.

This announcement appears for information purposes only and does not constitute an
invitation or offer to acquire, purchase or subscribe for the securities of the Company.
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MEMORANDUM OF UNDERSTANDING
IN RELATION TO
THE POSSIBLE ACQUISITION

This announcement is made by the Company pursuant to Rule 13.09(2) of the Listing
Rules and the Inside Information Provisions (as defined in the Listing Rules) under
Part XIVA of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong).

The Board would like to announce that on 9 April 2021 (after trading hours), the
Company entered into the MOU with the Vendor, pursuant to which the Company
intends to purchase and the Vendor intends to sell the entire issued capital of the
Target Company, which is expected to be incorporated in the BVI with limited
liability. The Target Group will be principally engaged in investment holdings and is
expected to hold a controlling stake in the Property currently under development by
the Vendor.

The MOU is non-legally binding (save for the provisions relating to binding effect,
confidentiality, exclusivity, and dispute resolution). If the Possible Acquisition
proceeds, the Formal Agreement will be entered into between the Company and the
Vendor in respect of the Possible Acquisition.




The Board wishes to emphasize that the Possible Acquisition is subject to, amongst
others, the Formal Agreement being entered into and relevant conditions precedent
thereunder. No legally-binding agreement in relation to the Possible Acquisition has been
entered into as at the date of this announcement. As such, the Possible Acquisition may or
may not proceed. If the Possible Acquisition materialises, it may constitute a notifiable
transaction for the Company under Chapter 14 of the Listing Rules and/or a connected
transaction for the Company under Chapter 14A of the Listing Rules.

Shareholders and potential investors of the Company are advised to exercise caution
when dealing in the Shares. The Company will make further announcement in respect of
the Possible Acquisition as and when appropriate in accordance with the Listing Rules.

This announcement is made by the Company pursuant to Rule 13.09(2) of the Listing
Rules and the Inside Information Provisions (as defined in the Listing Rules) under Part
XIVA of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong).

The Board would like to announce that on 9 April 2021 (after trading hours), the
Company entered into the MOU with the Vendor, pursuant to which the Company
intends to purchase and the Vendor intends to sell the entire issued capital of the Target
Company.

The principal terms of the MOU are set out as follows:

Date: 9 April 2021

Parties:
(1) the Company;
(i1) the Vendor

The Vendor is principally engaged in real estate investment and development in the PRC
and is a non-wholly owned subsidiary of DTXS Investment. DTXS Investment is an
investment holding company established in the PRC with limited liability, the equity
interest in which is owned as to approximately 50.6%, 13.8%, 13.8%, 13.8% and 8.0%
by Mr. Lu, Mr. Liang, Mr. Yang, Mr. Yu and NOHIP, respectively. Mr. Lu, who is the
chairman, an executive Director and the ultimate controlling shareholder of the
Company, is also the founding chairman and a director of DTXS Investment. As at
the date of this announcement, 383,473,032 Shares, representing approximately 57.45%
of the issued share capital of the Company, is held by DTXS International (an indirect
wholly-owned subsidiary of DTXS Investment). As such, the Vendor is a connected
person of the Company under Chapter 14A of the Listing Rules.



Assets to be acquired

Pursuant to the MOU, the Company intends to acquire and the Vendor intends to sell the
entire issued capital of the Target Company, which is expected to be incorporated in the
BVI with limited liability. The Target Group will be principally engaged in investment
holdings and is expected to hold a controlling stake in the Property, being a retail and
commercial complex located in the Silk Road Cultural Street (Block 10) of the Tang West
Market on South Laodong Road, Lianhu District, Xi’an City, the PRC, with a total
gross floor area of approximately 30,000 square meters. The Property is currently under
development by the Vendor and it is expected to be completed by October 2021.

Consideration

The Consideration will be determined after arm’s length negotiation between the
Company and the Vendor with reference to the valuation report of the Property to be
prepared and issued by an independent valuer. The Consideration will be partially settled
in cash and partially settled by the issue and allotment of the Consideration Shares at the
price of HK$5.5 per Share to the Vendor or its designated nominee.

Guarantee of rental income

The Formal Agreement shall include a term to the effect that the Vendor warrants and
guarantees to the Company that during a period of 36 months from the completion date
of the Possible Acquisition, a certain amount of rental income (the “Guaranteed Rental
Income™) shall be generated from the Property. In the event that the actual rental income
falls short of the Guaranteed Rental Income, the Vendor shall pay the shortfall in cash
on a dollar-to-dollar basis to the Company.

Conditions precedent

The conditions precedent to the Possible Acquisition (subject to final determination by
the parties in the Formal Agreement) are set out as follows:

1. the independent Shareholders of the Company having passed the resolutions to
approve (a) the allotment and issue of the Consideration Shares; and (b) the Formal
Agreement and the transactions contemplated thereunder;

2. approval having been obtained from the Stock Exchange for the publication of the
circular in relation to the Possible Acquisition and the issue and allotment of the
Consideration Shares; and approval having been obtained from the Listing
Committee for the listing of, and permission to deal in, the Consideration Shares;

3. the Company having received a PRC legal opinion in relation to the Target Group
and the Property which is reasonably satisfactory to the Company in all material
respects, to confirm that (a) the Target Company is duly incorporated and validly
subsisting under PRC laws; and (b) the Target Company has a good title to the
interest of the Property;



4. the Target Group holding a controlling stake in the Property having been properly
established and is subsisting, substantially to the satisfaction of the Company; and

5. other conditions precedent to be agreed by the parties and to be included in the
Formal Agreement (if any).

Subject to the fulfilment of all conditions precedent and the Formal Agreement to be
entered into by the Vendor and the Company, the Vendor and the Company mutually
agreed to complete the Possible Acquisition on or before 30 November 2021.

Exclusivity

The Vendor will not, for a period of six (6) months from the date of the MOU (or such
later date to be agreed by the Company and the Vendor), negotiate or procure its
directors, officers, employees, representatives and agents to negotiate, directly or
indirectly, with any party (other than the Company or its associated companies) in
respect of the sale of the Property, the Target Company or a material portion of the
assets or business of the Target Group.

Binding Effect

Except for the provisions in relation to binding effect, confidentiality, exclusivity, and
dispute resolution which shall be binding upon both the Company and the Vendor, other
provisions set out in the MOU are subject to the negotiation and execution of the Formal
Agreement and shall not be binding upon both the Company and the Vendor.

REASONS FOR AND BENEFITS OF THE POSSIBLE ACQUISITION

The Group is principally engaged in (i) provision of auction and related services; (i)
production and sale of wines; (iii) trading of merchandise; and (iv) property investment
and development.

It has been the Group’s plan to strengthen its exposure in the cultural-related real estate
investment and development in the strategically important regions in the PRC. Following
the completion of the acquisition of the Silk Road International Cultural Center located
in Xi’an City in March 2020 (details of which are set out in the announcement of the
Company dated 12 March 2020), the Possible Acquisition represents a further expansion
of the Group’s property development division. As the Property is located adjacent to the
Silk Road International Cultural Center, it could bring in synergistic effect to both
properties with regard to the property management and the property leasing businesses.
Furthermore, following the completion of the construction of the Silk Road
International Cultural Center and moving in of the retail and commercial tenants into
the Silk Road International Cultural Center, there will be substantial increment in the
pedestrian flow in this area which would enhance the value of the nearby properties in
this area (including the Silk Road International Cultural Center). In addition, the rental
income generated from the Property (with the Guaranteed Rental Income offered by the
Vendor) would further contribute to the Group’s recurring income base and enhance the



earnings of the Group. The Directors are of the view that the Possible Acquisition
represents a valuable investment opportunity for the Group and consummate its current
business strategy.

The Directors consider that the terms of the MOU are fair and reasonable and the
Possible Acquisition is in the interest of the Company and the Shareholders as a whole.

GENERAL

The Board wishes to emphasize that the Possible Acquisition is subject to, amongst others,
the Formal Agreement being entered into and the relevant conditions precedent thereunder.
No legally-binding agreement in relation to the Possible Acquisition has been entered into as
at the date of this announcement. As such, the Possible Acquisition may or may not proceed.
If the Possible Acquisition materializes, it may constitute a notifiable transaction for the
Company under Chapter 14 of the Listing Rules and/or a connected transaction for the
Company under Chapter 14A of the Listing Rules.

Shareholders and potential investors of the Company are advised to exercise caution when
dealing in the Shares. The Company will make further announcement in respect of the
Possible Acquisition as and when appropriate in accordance with the Listing Rules.

DEFINITIONS

Terms or expressions used in this announcement shall, unless the context otherwise
requires, have the meanings ascribed to them below:

“associate(s)” has the meaning ascribed thereto under the Listing Rules
“Board” the board of Directors

“BVI” British Virgin Islands

“Company” DTXS Silk Road Investment Holdings Company Limited (K&

P44 B E A FR/A Al), a company incorporated under the
laws of Bermuda with limited liability, the Shares of which are
listed on the Main Board (Stock Code: 620)

“connected has the meaning ascribed to it under the Listing Rules
person(s)”
“Consideration” The consideration for the Possible Acquisition, to be finally
agreed in the Formal Agreement by the Company and the
Vendor
“Consideration a certain number of new Shares to be allotted and issued to the
Shares” Vendor at HKS$5.5 per Share for a partial settlement of the
Consideration; and “Consideration Share” means any one of
them



“Director(s)”

“DTXS
International”

“DTXS Investment”

“Formal Agreement”

“Group”
G‘HK$??

“Hong Kong”

“Listing Committee”

“Listing Rules”

C(MOU”

“Mr. Liang”

“Mr. Lu”

“Mr. Yang”

“Mr. Yu”

director(s) of the Company

Da Tang Xi Shi International Holdings Limited (I P4 i B %
VR A BRZNF]), a company incorporated in the BVI with limited
liability, which is an indirect wholly-owned subsidiary of DTXS
Investment. As at the date of this announcement, DTSX
International held 383,473,032 Shares, representing
approximately 57.45% of the entire issued share capital of the
Company

Da Tang Xi Shi Investments Group Limited* (K P4 i 3¢k E £
WELE AR/ F]), an investment holding company established
in the PRC with limited liability, the equity interest of which is
owned as to approximately 50.6%, 13.8%, 13.8%, 13.8% and
8.0% by Mr. Lu, Mr. Liang, Mr. Yang, Mr. Yu and NOHIP,
respectively

a formal agreement to be entered into amongst the Company and
the Vendor in respect of the Possible Acquisition

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China

the Listing Committee of the Stock Exchange

The Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum of understanding dated 9 April 2021 entered
into between the Company and the Vendor in relation to the
Possible Acquisition

Mr. Liang Lei* (3% E4)

Mr. Lu Jianzhong* (m#H5E4), an executive Director, the
chairman of the Company and a controlling shareholder of the
Company

Mr. Yang Xingwen* (183 554), an executive Director

Mr. Yu Baoan* (T& % tH)



“NOHIP”

C‘PRC”

“Possible
Acquisition”

“Property”

“RMB”
“Share(s)”
“Shareholder(s)”
“Stock Exchange”

b

“Target Company’

“Target Group”

“Vendor”

13 0/0 kR

Ningbo Ouying Hongchuang Investment Partnership (Limited
Partnership)* (B A ZRAIREGB LR (FREGE))

the People’s Republic of China, and for the purpose of this
announcement, excluding Hong Kong, Macau and Taiwan

the possible acquisition of the entire issued share capital of the
Target Company by the Company

the property interests of the retail and commercial complex
located in the Silk Road Cultural Street (Block 10) of the Tang
West Market at South Laodong Road, Lianhu District, Xi’an
City, the PRC

Renminbi, the lawful currency of the PRC

share(s) of HK$0.50 each in the capital of the Company
holder(s) of the Shares(s)

The Stock Exchange of Hong Kong Limited

an investment holding company expected to be incorporated in
the BVI with limited liability which is expected to own a
controlling stake in the Property currently under development by
the Vendor

the Target Company and its subsidiaries

Xi’an Da Tang Xi Shi Property Limited* (P4 %K P4 1 H A R
/vH]), a company established in the PRC and a non-wholly
owned subsidiary of DTXS Investment

per cent.

By Order of the Board
DTXS Silk Road Investment Holdings Company Limited
Lu Jianzhong
Chairman and Executive Director

Hong Kong, 9 April 2021



As at the date of this announcement, the Board comprises five Executive Directors, namely
Mr. Lu Jianzhong (Chairman), Dr. Ma Chao, Mr. Yang Xingwen, Dr. Xu Zhihong
(Co-Chief Executive Officer) and Mr. Wong Kwok Tung Gordon Allan (Deputy Chief
Executive Officer); and three Independent Non-executive Directors, namely and Mr. Tsang
Yok Sing, Jasper, Mr. Tse Yung Hoi and Mr. Kwok Chi Shing.

*  For identification purpose only




<<
  /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 300
  /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 300
  /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 <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisibleLayers
  /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 true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /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 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 [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


